
 
Ohio Medical Marijuana Dispensary RFA2 Application 

Application Name: 8852 Investments LLC 
Application Reference # SU457

 
Demographic Information(Business Information)

 
A-1.1 Applicant Business Name (hereinafter “Applicant”) (as reflected in the articles of incorporation or
other documents filed with the Ohio Secretary of State)

8852 Investments LLC

A-1.1A Upload articles of incorporation or other documents here.

Uploaded Document Name: A-1.1A Articles of Incorporation - 8852.pdf
NOTE: You may view this document in the "Attachments" section under the name:
A-1.1A Articles of Incorporation - 8852.pdf

A-1.1B Full Business Address

702 E Main St. Jackson, Ohio 45640

A-1.2 Trade Name or Fictious Name as Filed with Ohio Secretary of State (commonly referred to as
the “Doing Business As” Name)

No response provided by applicant

A-1.3 Business Address of Proposed Dispensary

4643 Gallia St. - TRADE SECRET

A-1.4 City

New Boston - TRADE SECRET



A-1.5 State

OH

A-1.6 Zip Code

45662

A-1.7 Phone Number

7404184129

A-1.8 Email Address

astockmeister@stockmeister.com



Demographic Information(Primary Contact and Registered Agent Information)
 

Item 1 of 1
 

A-2.3 Middle Name

No response provided by applicant

A-2.1 Please select: Primary Contact, or Registered Agent for this Application

PRIMARY CONTACT

A-2.2 First Name

Alan

A-2.4 Last Name

Stockmeister

A-2.5 Address

213 Redondo Dr - TRADE SECRET

A-2.6 City

Jackson - TRADE SECRET

A-2.7 State

OH

A-2.8 Zip Code

45640

A-2.9 Phone Number

7404184129



A-2.10 Email Address

astockmeister@stockmeister.com



Demographic Information(Applicant Organization and Tax Status)
 

A-3.1 Select your organization type

Limited Liability Company

A-3.1.1 If other, explain

No response provided by applicant

A-3.2 State of Incorporation or Registration

OH

A-3.3 Date of Formation

07/08/2019

A-3.4 Business Name on Formation Documents

8852 Investments LLC

A-3.5 Federal Employer ID number

This response has been entirely redacted

A-3.6 Ohio Unemployment Compensation Account Number (if Applicant is currently doing business in
Ohio).

This response has been entirely redacted

A-3.7 Ohio Department of Taxation Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted

A-3.8 Ohio Workers’ Compensation Policy Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted



A-3.9 By selecting "Yes", the Applicant attests that it will obtain workers' compensation insurance as a
condition precedent to receiving a certificate of operation to operate a medical marijuana dispensary
from the State of Ohio Board of Pharmacy, as required by Ohio law.

YES

A-3.10 Does the Applicant have any ownership interest in, or is the Applicant otherwise affiliated with,
marijuana entities including both licensed and prospective entities, in Ohio or any other jurisdiction?
(Including, but not limited to, cultivators, processors, testing labs, dispensaries, retailers, non-store
front retailers, marijuana delivery service, or applicants for any such license or certificate. For sole
proprieters and partnerships, this will also include any employee licenses.)

“Affiliate” or “affiliated with” means any holding company or institutional investor or any individual,
partnership, corporation, association, trust or any other group of individuals, however organized, which
directly or indirectly owns, has the power or right to control, or holds with the power to vote, an
ownership interest in a licensed or prospective marijuana business.If you select "Yes", answer
question A-3.10.1 below.

NO

A-3.10.1 If "Yes" to question A-3.10, for each instance relevant to question A-3.10, provide the
following:

Legal Business Name and License Number-
Business Address-
Type of ownership interest or affiliation-

No response provided by applicant



Demographic Information(Proposed Organizational Structure of Provisional Dispensary
Applicant)

 
A-4.1 Attach an organizational chart showing all owners, officers, and board members of the
provisional dispensary applicant, irrespective of ownership interest.

Uploaded Document Name: A-4.1 PROPOSED ORGANIZATIONAL STRUCTURE OF
PROVISIONAL DISPENSARY.pdf
NOTE: You may view this document in the "Attachments" section under the name:
A-4.1 PROPOSED ORGANIZATIONAL STRUCTURE OF PROVISIONAL DISPENSARY.pdf



Demographic Information(District Information )
 

A-5.1 Please select to indicate the medical marijuana dispensary district for which the Applicant is
applying for a dispensary license

SOUTHEAST-1

A-5.2 Please select to indicate the Ohio county in which the dispensary would be located, if the
provisional dispensary license is awarded.

Scioto

https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/RFA II Presentation.pdf


Compliance(Compliance with Applicable Laws and Regulations)
 

B-1.1 By selecting “Yes,” the Applicant, as well as all individually identified Prospective Associated Key
Employees listed in this provisional license application, agree to comply with all applicable Ohio laws
and regulations relating to the operation of a medical marijuana dispensary.

YES

B-1.2 By selecting “Yes,” the Applicant understands and attests that it must establish and maintain an
escrow account or surety bond in the amount of $50,000 as a condition precedent to receiving a
medical marijuana certificate of operation. OAC 3796:6-2-11

YES

http://codes.ohio.gov/oac/3796:6-2-11


Compliance(Civil and Administrative Action)
 

B-2.1 Has criminal, civil, or administrative action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) been taken against the Applicant, or an
affiliate of the Applicant (as defined in A-3.10), under the laws of Ohio or any other state, the United
States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-

an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-

there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-

you received one or more licenses, but one or more other applications were denied because of a
license cap;

-

your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).-

NO

B-2.1.1 If "Yes" to question in B-2.1, provide the following:
Respondent/Defendant Name-
Name of Case or Docket Number-
Nature of Charge or Complaint. Include statutory code sections or administrative rule sections, if
applicable.

-

Date of Charge or Complaint-
Disposition-
Name and Address of the Administrative Agency Involved if applicable-
Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions) if applicable-

No response provided by applicant



Compliance(Prospective Associated Key Employee Compliance)
 

B-3.2 Middle Name

No response provided by applicant

B-3.4 Suffix

No response provided by applicant

B-3.22.1 If "Yes" to B-3.22, please provide the entity Name and Address.

No response provided by applicant

B-3.23.1 If "Yes" to B-3.23, please provide the following:
Defendant Name-
Name of Case or Docket Number-
Nature of Charge or Complaint-
Date of Charge or Complaint-
Disposition-
Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions)-

No response provided by applicant

B-3.24.1 If "Yes" to B-3.24, please provide the following:
Name-
License Number-
Name and Address of Regulatory Body or Court-
Nature of Charge or Complaint-
Date of Charge or Complaint-
Disposition-

No response provided by applicant



Item 1 of 1
 

B-3.25.1 If "Yes" to B-3.25, please provide the following:
Name-
License Number-
Name and Address of Licensing Entity-
Nature of Charge or Complaint-
Date of Charge or Complaint-
Disposition-

No response provided by applicant

B-3.1 First Name

Alan - TRADE SECRET

B-3.3 Last Name

Stockmeister - TRADE SECRET

B-3.5 Occupation (current)

Owner - TRADE SECRET

B-3.6 Prospective Associated Key Employee’s annual (current or anticipated) business-related
compensation from Applicant

B-3.7 Ownership interest in Applicant's business (as a percentage)

B-3.8 Voting Rights in Applicant’s business (as a percentage)

B-3.9 Proposed Role



B-3.10 Provide a short description of the role the person will serve in for the organization and the
person’s responsibilities:

B-3.11 Date of birth

This response has been entirely redacted

B-3.12 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted

B-3.13 Residential Street Address

213 Redondo Dr - TRADE SECRET

B-3.14 City

Jackson - TRADE SECRET

B-3.15 State

OH

B-3.16 Zip Code

45640

B-3.17 Phone

7404184129

B-3.18 Email

astockmeister@stockmeister.com



B-3.19 Attach verification of identity. The following are acceptable forms of verification of identity:
Unexpired, valid state-issued driver's license or state-issued identification card -OR--
Unexpired, valid United States passport-

Uploaded Document Name: B-3.19 Verification of Identity.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.19 Verification of Identity.pdf

B-3.20 Tax Authorization: Each Prospective Associated Key Employee (owner with at least ten
percent ownership or voting interest, officer or board member of the entity seeking a
dispensary license) must attach a completed copy of the Tax Authorization Form. The State Board of
Pharmacy may, in its discretion, require an owner or person who exercises substantial control over a
proposed dispensary, but who has less than a ten percent ownership interest, to comply with statutory
and regulatory ownership requirements.

Uploaded Document Name: B-3.20 Tax Authorization - Alan Stockmeister.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.20 Tax Authorization - Alan Stockmeister.pdf

B-3.21 Has the individual served, or are they currently serving as an owner, officer, board member,
employee or consultant of, or otherwise affiliated with, another marijuana entity in Ohio or elsewhere in
the United States?

YES

B-3.21.1 If "Yes" to B-3.21, please provide all entity Names and Addresses via an attachment.

Uploaded Document Name: B-3.21.1 Marijuana Entity Affiliation - Alan.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.21.1 Marijuana Entity Affiliation - Alan.pdf

B-3.22 Has this individual had ownership or financial interest, or do they currently have ownership or
financial interest of another marijuana entity in Ohio or the United States?

NO

https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Tax%20Authorization%20Form.RFA%20II.pdf


B-3.23 Has criminal or civil action been taken against the Prospective Associated Key Employee under
the laws of Ohio or any other state, the United States, or a military, territorial or tribal authority? Include
instances in which a court granted intervention in lieu of conviction (also known as treatment in lieu of
conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of whether
the case has been sealed, as described in section 2953.32 of the Revised Code, or the equivalent
thereof in another jurisdiction.

NO

B-3.24 Has criminal, civil, or administrative action been taken against any marijuana entity with which
the Prospective Associated Key Employee is or was previously associated with under the laws of Ohio
or any other state, the United States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-

an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-

there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-

you received one or more licenses, but one or more other applications were denied because of a
license cap;

-

your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).-

NO

B-3.25 Has administrative or disciplinary action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) ever been taken against this individual by
the State of Ohio Board of Pharmacy or any other licensing entity?

NO

B-3.26 By selecting “Yes”, this individual attests that they have submitted the requisite criminal records
check through a process described in Section V(D) of the Application Instructions and agrees to be
enrolled in the Retained Applicant Fingerprint Database (Rapback), or other similar program as
required by the Board, should the Applicant be awarded a provisional license.

YES

http://codes.ohio.gov/orc/2953.32
https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/2021 Request for Applications and Dispensary Application Instructions.pdf


B-3.27 Is the Prospective Associated Key Employee a physician with an active certificate to
recommend medical marijuana or a physician who intends to apply for a certificate to recommend
medical marijuana under section 4731.30 of the Revised Code?

NO

B-3.28 Does the Prospective Associated Key Employee have an ownership or investment interest, or a
compensation arrangement with a laboratory licensed under Chapter 3796. of the Revised Code or an
Applicant for a license to conduct laboratory testing?

NO

http://codes.ohio.gov/orc/4731.30v1


Business Plan(Property Title, Lease, or Option to Acquire Property Location)
 

C-1.1 Attach evidence of the Applicant’s clear legal title, an executed lease, or option to purchase or
lease the proposed site and facility. If attaching an option to lease, Applicant must also submit a
signed, notarized statement from the property owner that the owner will grant a leasehold interest to
the Applicant on the proposed site if a provisional dispensary license is issued to the Applicant.

Uploaded Document Name: C-1.1 Property Lease and Notarized Statement.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-1.1 Property Lease and Notarized Statement.pdf

C-1.2 Applications are site-specific and provisional dispensary applicants with any common ownership
may not submit more than one application for the same parcel or any adjoining parcels. See OAC
3796:6-2-04(C)(1)(a).

The purpose of the “common ownership” prohibition for applications on the same or adjacent parcels is
to prevent people from submitting multiple applications for the same or adjoining parcels. The Board is
aware that some Applicants may try creative work-arounds to multiply their chances of winning a
license at a specific location (or at an adjacent location). The purpose of this RFA requirement is to
ensure an equal chance for licensure for all Applicants. The Board will be carefully scrutinizing
applications that are seeking the same or adjoining parcels in the following circumstances:

Separate applications are received from people or entities that seem to have some sort of prior
relationship (the separate applicants are spouses, siblings, co-own another business, etc.)

-

Applications that have identical (or nearly identical) budgets and site plans for the same or
adjoining parcels

-

Option agreements between applicants seeking the same or an adjoining parcel-
Management or consulting agreements between applicants seeking the same or an adjoining
parcel

-

Pledged amounts are coming from the same banking or investment accounts-
Multiple applicants are relying on the same pledged assets-
There are any other indicia demonstrating an attempt to circumvent the single application per
parcel/adjoining parcel requirement of the RFA

-

This scrutiny may not be limited to reviewing the four corners of the applications, and may involve
Board investigators sending subpoenas and conducting interviews. If the Board concludes that two or
more Applicants are attempting to circumvent the one-application-per parcel rule, the Board will
disqualify all applications from the Applicants (including applications for other unrelated parcels).

Is the Applicant aware of any other applications to obtain a provisional dispensary license that will be
submitted for the same or an adjoining parcel as the parcel(s) identified in this application?

NO

https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04


C-1.3 Has the Applicant (including any owners, officers, and board members or anyone acting on their
behalf) been in coordination or communication with any other Applicant(s) (including their owners,
officers, and board members or anyone acting on their behalf) seeking to obtain a provisional
dispensary license that will be submitted for the same or an adjoining parcel as the parcel(s) identified
in this application?

NO

C-1.4 If the answers to either question C-1.2 or C-1.3 was yes, please provide a narrative statement:
identifying the individuals or companies that you believe will be submitting applications for the same
or an adjoining parcel;

-

identifying any relationship (whether personal or professional) the Applicant, owners, officers, and
board members or their representatives have with the Applicants, owners, officers, and board
members or their representatives of the Applicants that you are aware may be submitting
applications for the same or an adjoining parcel.

-

No response provided by applicant



Business Plan(Site and Facility Plan)
 

C-2.1 Applicants must provide a site-specific plan for the address identified in A-1.3 of the application
showing the interior and exterior of the proposed facility, drawn to scale with square footage clearly
illustrated. The site-specific plan SHALL include and clearly identify all of the following:

dispensary department-
restricted access areas-
waiting room-
patient care areas or other areas designated for patient and caregiver consultation and instruction-
an enclosed delivery bay or equally secured delivery area where medical marijuana deliveries will
be made pursuant to a standard operating procedure to be approved by the board

-

a day storage area with pass-thru window(s)-
a “mantrap” at any ingress/egress from the dispensary department-
a vault in conformance with C.F.R. 1307.72(a)(3)(6/30/2021) that is in a location not visible to the
public

-

parking (designated parking lot or publicly available parking)-
The site-specific plan shall be prepared and certified by the contractor or architect responsible for the
project. (Attachment must clearly demonstrate all listed items.)

Uploaded Document Name: C-2.1 Site and Facility Plan - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.1 Site and Facility Plan - New Boston.pdf

C-2.1A Attach a detailed, site-specific construction or renovation budget and schedule demonstrating
the applicant will commence dispensary operations in accordance with rule 3796:6-2-04. The budget
and schedule shall be prepared by the contractor or architect for the project. The schedule must
include a GANTT chart. The budget must use the 50 divisions of construction information found in the
Construction Specifications Institute’s MasterFormat (2018 version).

Uploaded Document Name: C-2.1A Construction Budget and Schedule - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.1A Construction Budget and Schedule - New Boston.pdf

C-2.2 The Applicant must submit evidence that it complies with any local ordinances, rules, or
regulations adopted by the locality in which the Applicant's property is located, which are in effect at
the time of the application. Include copies of any required local registration(s), license(s) or permit(s) of
the locality in which the applicant’s property is located. (Attach completed Notice of Proper Zoning
Form and, if applicable, any supporting documentation.)

Uploaded Document Name: C-2.2 Notice of Proper Zoning - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.2 Notice of Proper Zoning - New Boston.pdf

https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf


C-2.3 Provide a professionally prepared survey of the area surrounding the proposed facility that
establishes the facility is at least 500 feet from a prohibited facility, pursuant to R.C. 3796.30, or an
opioid treatment program as defined in rule 4729:5-21-01 of the Administrative Code.

500 feet will be measured using the shortest distance between the closest point of the external
boundaries of a parcel of real estate having on it such a facility or opioid treatment program and the
external boundaries of the parcel on which the prospective dispensary would be situated. The survey
must be clearly legible and labeled and may be divided into 8.5 by 11 inch sections. (3796:6-2-02)

Uploaded Document Name: C-2.3 Site Survey - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.3 Site Survey - New Boston.pdf

http://codes.ohio.gov/orc/3796.30v1
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01


Business Plan(Business Plan)
 

C-3.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from an award of the provisional
dispensary license until the issuance of the certificate of operation (this must include all licensing fees
paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1 Budget Provisional to CO - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1 Budget Provisional to CO - New Boston.pdf

C-3.1.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from the issuance of the certificate of
operation until not less than four months after receipt of the certificate of operation (this must include all
licensing fees paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1.1 Budget CO to First 4 Months - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1.1 Budget CO to First 4 Months - New Boston.pdf



Business Plan(Description of Dispensary Employee Duties and Roles)
 

C-4.1 Provide an organizational chart. Include all positions to be held by Prospective Associated Key
Employees, Key Employees, and Support Employees and a description of the duties, responsibilities,
and roles of each employee. Include any 3rd party vendors or consultants providing services to the
dispensary, e.g. security services.

Uploaded Document Name: C-4.1 Description of Dispensary Duties and Roles - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.1 Description of Dispensary Duties and Roles - New Boston.pdf

C-4.2 Attach a detailed timeline for hiring and staff training to ensure compliance with rule 3796:6-2-
04(L).

Uploaded Document Name: C-4.2 Timeline for Hiring and Staff Training.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.2 Timeline for Hiring and Staff Training.pdf

https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04


Business Plan(Financial Information)
 

C-5.1A Total Amount of Available Capital:

C-5.1B Total Number of Licenses Applicant is Willing to Accept :

1 - TRADE SECRET

C-5.1C Total Amount of Available Capital Per License (divide C-5.1(A) by C-5.1(B)):

C-5.2 In the text area below detail the following items related to all capital that will be used to operate
this dispensary.

Type of capital-
Source of capital-
Name and address of financial institution-
Account number-

This response has been entirely redacted



C-5.3 Demonstrate that the Applicant has adequate liquid assets to cover:
construction or renovation costs identified in Question C-2 of this application;-
projected costs to staff, equip and operate the medical marijuana dispensary from an award of the
provisional dispensary license until the issuance of the certificate of operation as identified in
Question C-3 of this application; and

-

projected costs to staff, equip and operate the medical marijuana dispensary from the issuance of
the certificate of operation until not less than four months after receipt of the certificate of operation
as identified in Question C-3 of this application.

-

The applicant must demonstrate it has adequate liquid assets for all licenses the applicant is willing to
accept. The total amount of liquid assets must cover all expenses and costs identified in the above
paragraph, but the total amount of liquid assets must be no less than $250,000 per license. (Example:
If Applicant will accept 3 licenses, Applicant must have no less than $750,000 in liquid assets. If
Applicant’s costs identified in questions C-2 and C-3 will be $1 million per location, Applicant must
have no less than $3 million in liquid assets.)

If the Applicant is relying on liquid assets from an individual, provide evidence that the person has
unconditionally committed such liquid assets to the use of the Applicant in the event that a dispensary
license(s) is awarded to the Applicant. (3796:6-2-02) For all sources of capital, provide documentation
from the financial institution(s) (from an institution in this state, or any other state in the United States,
United States territory, or the District of Columbia) – dated no earlier than thirty days prior to the date
the application is submitted - to support these capital requirements and identify the source of the
assets.

Uploaded Document Name: C-5.3 Demonstration of Adequate Liquid Assets.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-5.3 Demonstration of Adequate Liquid Assets.pdf

C-5.4 Does the Applicant or any owner, officer, or board member have reason to believe that any of
the sources of capital pledged in this Application will also be pledged by a different applicant?

NO

C-5.5 If the answer to C-5.4 is “yes”, identify what other individuals or entities may be pledging the
same sources of capital and, if known, the addresses of any other proposed dispensaries.

No response provided by applicant

https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-02


Operations Plan(Dispensary Oversight)
 

D-1.1 By selecting "Yes", the Applicant attests that it will appoint a designated representative
responsible for the oversight, supervision and control of operations of the medical marijuana
dispensary. When there is a change in the appointed designated representative, the Applicant will
notify the State Board of Pharmacy within 10 business days of appointment. (OAC 3796:6-3-05)

YES

http://codes.ohio.gov/oac/3796:6-3-05


Operations Plan(Security and Surveillance )
 

D-2.1 By selecting "Yes", the Applicant attests that it is able to continuously maintain effective security,
surveillance and accounting control measures to prevent diversion, abuse and other illegal conduct
regarding medical marijuana and medical marijuana products.

YES

D-2.2 By selecting "Yes", the Applicant attests that it is able to comply with rule 3796:6-3-16 for the
monitoring, surveillance, and security for medical marijuana inventory and dispensary premises.

Examples of security measures in OAC 3796:6-3-16 include all of the following: (1) dual authentication
or biometric vault access with unique code for each employee; (2) safe exclusively for storage of
currency, with separate access controls, to be maintained within the product vault; (3) minimum of one
height strip camera at public entrance/exit to dispensary; (4) dedicated on-site security personnel
during all operational hours who shall only perform tasks related to security operations and have
foundational training specific to security; and (5) electronic records of all employee access to any
restricted access areas. Review rule 3796:6-3-16 for all required dispensary security measures.

YES

https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16


Operations Plan(Receiving of Product)
 

D-3.1 By selecting "Yes", the Applicant attests that, if awarded a certificate of operation, it will be able
to safely and securely receive medical marijuana and medical marijuana products.

YES

D-3.2 By selecting "Yes", the Applicant attests that it will implement standard operating procedures to
inspect, prior to accepting, any medical marijuana. Defective products must be rejected. Defective
products include, but are not limited to the following: expired, damaged, deteriorated, misbranded or
adulterated medical marijuana.

YES



Operations Plan(Storage of Product)
 

D-4.1 By selecting "Yes", the Applicant attests that there will be separate, locked, limited access areas
for the storage of medical marijuana that is expired, damaged, deteriorated, mislabeled, contaminated,
recalled, or whose containers or packaging have been opened or breached, until the medical
marijuana is returned to a cultivator or processor, destroyed or otherwise disposed.

YES

D-4.2 By selecting "Yes", the Applicant attests that all areas where medical marijuana and devices are
stored must be dry, well-lighted, well-ventilated, and maintained in a clean and orderly condition.
Storage areas shall be maintained at temperatures and under lighting conditions which will ensure the
integrity of medical marijuana prior to its use. The area shall be free from infestation by insects,
rodents, birds, and pests.

YES

D-4.3 By selecting "Yes", the Applicant attests that a separate and secure area for temporary storage
of medical marijuana that is awaiting disposal will be established.

YES



Operations Plan(Dispensing of Product, Labeling of Product, Reporting of Product
Dispensations into the Prescription Monitoring Program (PMP), and Management of Dispensing

Errors)
 

D-5.1 By selecting "Yes", the Applicant attests that it is prepared to and will join the American Society
for Automation in Pharmacy (ASAP) annually in order to facilitate near-real-time reporting to the Ohio
Automated Rx Reporting System (OARRS). (OAC 3796:6-3-08; OAC 3796:6-3-10)

YES

D-5.2 By selecting "Yes", the Applicant attests that it will comply with rules 3796:6-3-08, 6-3-09, 6-3-
10, 6-3-12, and 6-3-13 regarding the dispensing of medical marijuana, labeling of medical marijuana,
reporting of medical marijuana dispensations into the prescription monitoring program, and
management of dispensing errors.

YES

https://www.asapnet.org/
https://www.asapnet.org/
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-10
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3


Operations Plan(Inventory Management and Record Keeping)
 

D-6.1 By selecting "Yes", the Applicant attests that it will establish inventory controls and procedures
for the conducting of weekly inventory reviews and annual comprehensive inventories of medical
marijuana at the facility. (OAC 3796:6-3-20)

YES

D-6.2 By selecting "Yes", the Applicant attests that its designated representative will conduct and
document an audit of the dispensary’s daily inventory according to generally accepted accounting
principles at least once weekly consistent with OAC 3796:6-3-20(D).

YES

D-6.3 By selecting "Yes", the Applicant attests that it will use the state inventory tracking system.
(ORC 3796.07; OAC 3796:1-1-01; OAC 3796:6-3-06)

YES

D-6.4 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana received from a cultivator or processor. (OAC 3796:6-3-
20)

YES

D-6.5 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana dispensed to a patient or caregiver. (OAC 3796:6-3-08)

YES

D-6.6 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of expired, damaged, deteriorated, misbranded or adulterated medical
marijuana awaiting return to a cultivator/processor or awaiting disposal. (OAC 3796:6-3-20)

YES

D-6.7 By selecting "Yes", the Applicant attests that all waste and unusable product will be weighed,
recorded and entered into both its internal inventory system and in the state inventory tracking system.
The destruction of medical marijuana will be witnessed by a key employee and conducted in a
designated area with fully functioning video surveillance. (OAC 3796:6-3-14)

YES

http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/orc/3796.07
http://codes.ohio.gov/oac/3796:1-1-01
http://codes.ohio.gov/oac/3796:6-3-06
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-20
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-14


D-6.8 By selecting "Yes", the Applicant attests that it will maintain the following records in compliance
with rule 3796:6-3-17: (1) Employee records, including a background check conducted by the proposed
dispensary and training provided by the proposed dispensary; (2) Operating procedures and controls;
(3) Audit records; (4) Staffing plans; (5) Business records; (6) Surveillance records; (7) Attendance
logs; and (8) Quality assurance review logs.

YES



Operations Plan(Security & Infrastructure Records )
 

D-7.1 By selecting "Yes", the Applicant attests that all responses identified as containing security and
infrastructure are voluntarily submitted to the State Board of Pharmacy in expectation of a protection
from disclosure as provided by section 149.433 of the Revised Code.

YES

http://codes.ohio.gov/orc/149.433


Patient Care(Dispensary Operating Hours)
 

E-1.1 By selecting "Yes", the Applicant attests that it will make the dispensary available to patients and
caregivers to purchase medical marijuana for a minimum of 35 hours per week, between the hours of 7
am and 9 pm, except as authorized by State Board of Pharmacy. (OAC 3796:6-3-03)

YES

http://codes.ohio.gov/oac/3796:6-3-03


Patient Care(Patient Information)
 

E-2.1 By selecting "Yes", the Applicant attests that it will post a sign directing patients and caregivers
with medical marijuana inquiries or adverse reactions to the toll-free hotline established by the State
Board of Pharmacy. (OAC 3796:6-3-15)

YES

E-2.2 By selecting "Yes", the Applicant attests that it will make information regarding the use and
possession of medical marijuana available to patients and caregivers. The Applicant agrees to submit
all such information to the State Board of Pharmacy prior to being provided to patients and caregivers.
(OAC 3796:6-3-15)

YES

http://codes.ohio.gov/oac/3796:6-3-15
http://codes.ohio.gov/oac/3796:6-3-15


Attestations and Acknowledgements(Attestations and Acknowledgements)
 

F-1.1 Fill out and attach the “Trade Secret and/or Infrastructure Form” to Question F-1.1, specifying the
question and/or attachment references of the application submission that the applicant asserts contain
information exempt from disclosure under Ohio public records law, pursuant to Ohio Revised Code
Section 149.433(C) and/or 1333.61(D). If applicant does not wish to assert that any material is exempt
from disclosure, a statement of “None” must be listed on the form.

Uploaded Document Name: F-1.1 Trade Secret and or Infrastructure Form - 8852.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.1 Trade Secret and or Infrastructure Form - 8852.pdf

F-1.2 To be considered complete, each application must be submitted with an Attestation and Release
Authorization. The form must be completed by a Prospective Associated Key Employee who may
legally sign for the Applicant and who can verify the information provided in the application is true,
correct, and complete.

Uploaded Document Name: F-1.2 Attestation and Release Authorization - New Boston.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.2 Attestation and Release Authorization - New Boston.pdf

F-1.3 The Applicant acknowledges that, if awarded a provisional dispensary license, it must commence
operations within two hundred and seventy days after the issuance of the license. Failure to commence
operations within the requisite timeframe may result in administrative action pursuant to Chapter 119 of
the Revised Code, up to and including revocation of the provisional dispensary license.
(3796:6-2-04(I))

YES

F-1.4 The Applicant acknowledges that, if awarded a provisional dispensary license, it shall provide a
written report to the Board of Pharmacy no later than the first day of every month following the month
the Applicant is awarded the provisional dispensary license. The reports shall detail the progress of the
Applicant to become operational and shall be submitted until the dispensary receives a certificate of
operation. The Applicant acknowledges that the Board may direct the Applicant to include specific
information in its reports, based on information contained in earlier monthly reports, to ascertain the
Applicant’s progress and ensure the dispensary will be able to commence operations within two
hundred and seventy days. (OAC 3796:6-2-04(I) & (J))

YES

https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Trade%20Secret%20and%20or%20Infrastructure%20Form.RFAII.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
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1 2


(2)         Articles of Organization for Domestic 
 Nonprofit Limited Liability Company 
 (115-LCA)


(1)         Articles of Organization for Domestic 
 For-Profit Limited Liability Company 
 (115-LCA)


Articles of Organization for a Domestic 
Limited Liability Company 


Filing Fee: $99 
Form Must Be Typed


CHECK ONLY ONE (1) BOX


Name of Limited Liability Company


Optional: Effective Date (MM/DD/YYYY)  
(The legal existence of the corporation begins upon the 
filing of the articles or on a later date specified that is not 
more than ninety days after filing.)


Optional: This limited liability company shall exist for
Period of Existence


Optional: Purpose


** Note for Nonprofit LLCs 
    The Secretary of State does not grant tax exempt status. Filing with our office is not sufficient to obtain state or federal tax  
    exemptions. Contact the Ohio Department of Taxation and the Internal Revenue Service to ensure that the nonprofit limited 
    liability company secures the proper state and federal tax exemptions. These agencies may require that a purpose clause  
    be provided. **


Form 533A Prescribed by:


(Name must include one of the following words or abbreviations:  
"limited liability company," "limited," "LLC," "L.L.C.," "ltd., "or "ltd".)


Toll Free: (877) SOS-FILE (877-767-3453)  |  Central Ohio: (614) 466-3910  
www.OhioSecretaryofState.gov  |  Busserv@OhioSecretaryofState.gov 
File online or for more information: www.OHBusinessCentral.com


Date Electronically Filed: 7/8/2019


8852 Investments LLC


7/8/2019
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Original Appointment of Statutory Agent


The undersigned authorized member(s), manager(s) or representative(s) of 


(Name of Limited Liability Company)


hereby appoint the following to be Statutory Agent upon whom any process, notice or demand required or permitted by 
statute to be served upon the corporation may be served. The complete address of the agent is:


(Name of Statutory Agent)


(Mailing Address)


(Mailing City) (Mailing State) (Mailing ZIP Code)


Acceptance of Appointment


The Undersigned,
(Name of Statutory Agent)


, named herein as the


Statutory agent for
(Name of Limited Liability Company)


hereby acknowledges and accepts the appointment of statutory agent for said limited liability company.


Statutory Agent Signature


(Individual Agent's Signature / Signature on Behalf of Business Serving as Agent)


8852 Investments LLC


WILLIAM S COLE


227 E MAIN STREET


JACKSON OH 45640


WILLIAM S COLE


8852 Investments LLC


WILLIAM S COLE
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Print Name


By (if applicable)


Signature


Print Name


By (if applicable)


Signature


Print Name


By (if applicable)


Signature


By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she 
has the requisite authority to execute this document.


Required  
  
Articles and original   
appointment of agent must  
be signed by a member, manager 
or other representative. 
 
If the authorized representative 
is an individual, then they 
must sign in the "signature" 
box and print his/her name 
in the "Print Name" box. 
 
If the authorized representative 
is a business entity, not an 
individual, then please print 
the entity name in the 
"signature" box, an 
authorized representative 
of the business entity 
must sign in the "By" box 
and print his/her name and 
title/authority in the 
"Print Name" box. 


WILLIAM S COLE























		2021-11-15 Alan ID

		2021-11-15 Alan ID BACK




























RFA II – Provisional Dispensary License Application Form – Trade Secret and/or Infrastructure  


Trade Secret and/or Infrastructure 
Form 


(Attachment to Application Section F-1.1) 


This form must be signed by an individual who may legally sign for the 
Applicant. The form must be printed and signed with an original, wet-ink 
signature. Electronic or digital signatures are not acceptable. Scan and attach 
a copy of the signed form, in PDF format, in response to Question F-1.1 of the 
online Application. 


Business Name of Applicant: 


Applications that are submitted may or may not be public records and 
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43) 
While there are exceptions to production in Ohio statutes, federal law, 
and common law privileges, the Board of Pharmacy cannot guarantee 
that any or all data in the application will remain confidential at all 
times. Further, the Board of Pharmacy may use or disclose 
information contained in the application submission to the extent 
provided by law. Applicants are strongly encouraged to review the 
applicable law prior to submitting an application as the Board of 
Pharmacy is unable to provide legal advice as to the absolute 
confidentiality of the data received. 


Applicants that assert that some or all of the application are trade 
secrets, as defined in O.R.C. 1333.61, or who wish to submit an 
express statement to comply with O.R.C. 149.433(C) and that do not 
want such information used or disclosed other than for the evaluation 
of this proposal shall: 


A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or “INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.


B. Acknowledge that the State of Ohio does not assume liability
for the use or disclosure of unmarked or unclearly marked
trade secret information


8852 Investments LLC







C.Fill out and submit the attached "Trade Secret & 


Infrastructure Record Notification Form," specifying the 
pages of the application submission that are to be restricted 
and justifying the trade secret designation or infrastructure 
designation for each item. If no material is designated as 
trade secret information or as an infrastructure records, a 
statement of "None" should be listed on the form; and 


D. Satisfy the burden established by statute and legal precedent. 


The Board of Pharmacy may reject a claim that any particular 
information in an application submission is trade secret information if 
it determines that the Applicant has not met the burden of establishing 
the content to be trade secret information under any circumstance. Use 
of generic trade secret language encompassing substantial portions of 
the application submission or simple assertions of trade secret interest 
without substantive explanation of the basis therefore will not be 
sufficient to create a trade secret designation. Applicants should 
understand that the Board of Pharmacy will err on the side of 
disclosure of information to comply with O.R.C. 149.43. 


The Applicant must defend any action seeking release of the materials 
that it believes to be trade secret information, and indemnify and hold 
harmless the State, its agents, and employees, from any judgments 
against the State in favor of the party requesting the materials, and 
any and all costs connected with that defense. This indemnification 
survives the State's award of a license. In submitting an application, 
the Applicant agrees that this indemnification survives as long as the 
trade secret information is in the possession of the Board of Pharmacy. 


Printed Name of Authorized Representative 


Alan Stockmeister 
Date 


11/15/2021 


RFA II - Provisional Dispensary License Application Form - Trade Secret and/or Infrastructure 









		Business Name of ApplicantRow1: 








Attestation and Release Authorization 


(Attachment to Application Section F-1.2) 


This form must be signed by an individual who may legally sign for the 
Applicant and who can verify the information provided in this application is 
true, correct, and complete. The form must be printed and signed with an 
original, wet-ink signature. Electronic or digital signatures are not acceptable. 


Scan and attach a copy of the completed, notarized form, in PDF format, in 
response to Question F-1.2 of the online Application. Failure to do so may 
cause the application to be abandoned. 


NAME TITLE 


Alan Stockmeister Owner 


PHONE (INCLUDING AREA CODE) E- MAIL 


7 40-418-4129 astockmeister@stockmeister.com 


RFA II - Provisional Dispensary License Application Form -Attestation and Release Authorization 







I attest that I am authorized to pursue this application on the behalf of the Applicant identified in section A-1 of 
this application . I understand that the burden of proving the Applicant's qualifications to be awarded a 
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly 
secured any advantage against any other applicant or any person or persons interested in obtaining a 
provisional license from the Ohio Medical Marijuana Control Program . I further attest that the Applicant has not 
submitted a sham application and that all statements contained in the application are true . 


I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio 
Administrative Code as well as performance expectations detailed in this application . The responses to this 
application are not based on details of any other potentially related application. The State Board of Pharmacy is 
not responsible for the accuracy of any information regarding this application that was gathered through a 
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational 
Webinar (if applicable) . 


I attest that I will not knowingly permit any public official , public employee, or contractor doing business with a 
public entity who has any responsibilities related to this application or the evaluation of this application to 
acquire an interest in anything or any entity under the Applicant's control. The Applicant will disclose to the 
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this 
application . The Applicant will take steps to ensure that such a person does not participate in any action 
affecting the evaluation of this application . This will not apply when the State has determined, in light of the 
personal interest disclosed, that person's participation in any such action would not be contrary to the public 
interest. 


I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its 
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key 
Employees identified in this application, and any entity with which I am or one of the listed Prospective 
Associated Key Employees is associated . I further understand and agree that I am voluntarily executing this 
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all 
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application 
review, investigation or lawful release of public records . 


RFA II - Provisional Dispensary License Application Form - Attestation and Release Authorization 







Jhe rights and powers herein are granted to facilitate the background investigation being conducted by the State 
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or 
'"stablish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me . 
[ hereby acknowledge that no such relationship exists . 


I authorize and request every person, firm, company, corporation, board , association, or institution of any kind, 
and every Federal , state, or local government entity, including but not limited to every court, law enforcement 
pgency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom 
his Release Authorization is presented having any knowledge, information, documents, forms, photographs, 


~omputer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with 
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy. 


I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715 ., 3719., 3796., AND 
4729. OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE 
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I 
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT 
rro THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR 
1"HE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715 ., 3719., 3796., AND 4729. OF THE OHIO REVISED 
CODE AND ALL RELATED LAWS AND RULES . 


I FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY 
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN 
ACCORDANCE WITH RULE 3796 :6-2-06 OF THE OHIO ADMINISTRATIVE CODE. 


SIGNATURE OF INDIVIDUAL DATE 


11/15/2021 
DATE OF BIRTH OR 
SOCIAL SECURITY 
NUMBER 


8/8/1952 


A photocopy, facsimile or other electronic version of this document shall be accepted as an original 
signature . 


f 20.2.L, 

























Alan Stockmeister, President
Alan Stockmeister, Treasurer
Alan Stockmeister, Secretary


8852 Investments LLC
Alan Stockmeister


Owner 100%


Board Members
Alan Stockmeister


Officers:



sstockmeister

Trade Secret



sstockmeister

Trade Secret





























Tax Authorization Form 


This form must be completed by each Prospective Associated Key Employee (owner with 
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board 
member). Print and sign this form with an original, wet-ink signature. Electronic or digital 
signatures are not acceptable. Scan and attach a copy of the signed form , in PDF format. 
The State Board of Pharmacy may, in its discretion, require an owner or person who 
exercises substantial control over a proposed dispensary, but who has less than a ten 
percent ownership interest, to comply with statutory and regulatory ownership 
requirements . (3796 :6-2-03 ) 


Business Name of Applicant: 


8852 Investments LLC 


I hereby authorize the Ohio Department of Taxation and any of its agents and/or employees to 
release information to the State of Ohio Board of Pharmacy including information relating to the 
undersigned individual as well as information regarding any business disclosed on the 
Application related to this tax authorization form for which the undersigned individual had an 
ownersh ip interest. These records and information shall be limited to information obtained and 
maintained by the Ohio Department of Taxation and shall not contain any federal tax information 
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the 
confi dentia lity provisions of the Ohio Revised Code, which would otherwise prohibit disclosure, 
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy 
harmless with respect to the disclosure herein . I certify under the penalties of perjury that I am 
the taxpayer identified below. 


Printed Name of Prospective Associated Key Employee Social Security Number 


Alan Stockmeister 294-48-7394 


Sig7t;:_~ i___ Date 


11/15/2021 


Subscribed and sworn to before me this_~/~,~~ __ day of __ M __ O'~V~e~,vrz~ ~!z~~~t: _ _ _ 
2021. 



sstockmeister

Trade Secret












State of Ohio - Board of Pharmacy 


Medical Marijuana Control Program 
C-1.1- Property Title, Lease, or Option to Acquire Property Location -Affidavit (Notarized Statement) 


The undersigned Larry Wills affirms the following to be true to the best of his knowledge and belief: 


1. I am over 18 years of age and have personal knowledge of all matters described within this affidavit. 


2. I am the owner of DLD Two LLC that owns the property located at 4643 Gallia St., New Boston, Ohio 


45662. 


3. I, Larry Wills. as owner of OLD Two LLC. agree to grant a leasehold interest for property located at 4643 


Gallia St., New Boston, Ohio 45662, to 8852 Investments LLC, 702 E Main St., Jackson, Ohio 45640, for 


the proposed site if a provisional dispensary license is issued to the applicant by the State of Ohio 


Board of Pharmacy. 


State of Ohio 


County of f&N'KJ ,,v 


The above named, l 11ee ... 1 ll\J 1Jvill5 , the OWvv fe_ (Title) of --"'z..:..;....-7---~-----"'-'-'---''-----' 


_}) __ t._---=1)-----_°7: ____ w.=....c<------l"--1 ..... c ____ (Entity), being personally known to me, appeared before me. and 


affirmed that the foregoing statements are true to the best of his/her/their knowledge and belief on 


I l-tc -Z,v1,I (date). 


Notary Public: Lj 2:5 L-
My Commission expires: 0 ~ _ 2 S . 2 C(. (, (Seal) 


KYLE STEPHENS 
Notary Public, State of Ohio 


My Comm. Expires 03/25/2026 



sstockmeister

Trade Secret







LEASE AGREEMENT 


Date: 


-~ 
November / /2~ 2 I 


By and Between 


OLD TWO, LLC, an Ohio limited liability company 


Landlord 


and 


8852 INVESTMENTS LLC 


Tenant 







LEASE AGREEMENT ~ 


THIS LEASE AGRE.EMENT ("Lease") is made and entered into as of the J.Q_ day of November, 2021 
(the "Effective Date"), by and between DLD TWO, LLC, an Ohio limited liability company ("Landlord"), and 
8852 INVESTMENTS LLC, an Ohio limited liability company ("Tenant"). 


In consideration of the mutual covenants hereinafter set forth, Landlord and Tenant agree as follows, 
effective as of the Effective Date: 


ARTICLE I - BASIC TERMS AND DEFINITIONS, GRANT, TERM 


SECTION 1.01. Basic Terms and Definitions. 
This Article I is an integral part of this Lease and all ofthe terms hereof are incorporated into this Lease in 


all respects. In addition to the other provisions which are elsewhere defined in this Lease, the following tenns shall 
have the meanings set forth in this Section 1.0 l except as otherwise expressly provided for herein: 


(A) 


(B) 


(C) 


(D) 


(E) 


(F) 


(G) 


(H) 


(I) 


ADDRESS FOR NOTICES AND PAYMENTS: 


Landlord's Address for Notice and Payments: 


Tenant: 


DLDTwo, LLC 
223 8 Picket Post Lane 
Columbus, OH 43220 


8852 Investments LLC 
702 E. Main Street 
Jackson, Ohio 45640 


PhoneNo.: 1'/v -~18 - +t2-cr 
Federal Tax ID No.: g;9 - 2-f?oZ--~ 


PERMITTED USE (Section 5 .0 l ): Subject to the provisions of Section 5 .0 I, Tenant shall use the Premises 
solely as a fully licensed medical marijuana dispensary and for no other purpose. 


TENANT'S TRADE NAME (Section 5.01): ___ _____ _ 


SHOPPING CENTER: Village Mall Shopping Center, situated in the City of New Boston, County of 
Scioto and State of Ohio .. 


PREMISES (Section 1.03): Containing approximately 3,065_ square feet of gross leasable area ("GLA") 
(as defined in Section 1.07), as crosshatched on the site plan of said Shopping Center attached hereto as 
Exhjbit A (the "Site Piao") and having an address of 4643 Gallia Street, New Boston, Ohio 45662. 


INTTIAL TERM (Section 1.04): Three (3) Lease Years (as defined in Section 1.08 beginning on the 
Commencement Date (as defined in Section 1.01 (G)). 


COMMENCEMENT DATE: The date on which the Initial Term shall commence shall be the day 
following the Tenant's Contingency Waiver Date (as defined in Section 21.23). 


RENEWAL OPTION (Section 1.05): Subject to the terms of Section 1.05, one (1) additional period of 
three (3) Lease Years, commencing on the day following the expiration of the Initial Term. 


TERM: The Initial Term together with any properly exercised Renewal Term (as defined in Section 1.05). 







(J) MINIMUM RENT (Section 2.02): For the Initial Term, Minimum Rent shall be as set forth below: 


(K) 


(L) 


(M) 


(N) 


(0) 


(P) 


(Q) 


(R) 


(S) 


1-3 


Annual Minimum 
Rent 


$55,170.00 


Monthly 
Installment 


$18.00 


Rate Per GLA 
Per Lease Year 


$4,597.50 


Renewal Term: For the Renewal Term, Minimum Rent shall be as set forth below: 


4-6 


Annual Minimum 
Rent 


$60,687.00 


Monthly 
Installment 


$19.80 


PERCENTAGE RENT (Section 2.03): None 


BREAKPOINT (Section 2.03): None 


Rate Per GLA 
Per Lease Year 


$5,057.25 


IFlXED OPERA TING COSTS (Section 8.05): $2.00 per square foot of GLA of the Premises annually 
($510.83 per month). Fixed Operating Costs shall automatically increase on the commencement of the 
Renewal Term by 5% over the amount of Fixed Operating Costs for the preceding Term (see Article 8.05). 


SECUR1TY DEPOSIT: None 


MINIMUM HOURS OF OPERATION (Section 5.02): 
Monday - Saturday - IO am - 9 pm 
Sunday - 12 pm - 6 pm, excluding the following national holidays: New Year' s Day, Easter, Independence 
Day, Labor Day, Thanksgiving Day and Christmas Day. 


DEFAULT RATE: Twelve percent (12%) per annum. 


LEGAL REQUIREMENTS: All laws, statutes, codes, acts, ordinances, rules, regulations, interpretations, 
judgments, decrees, authorizations, directions and requirements of, and agreements with, all governmental 
departments, owner's associations, commissions, boards, authorities, agencies, officials and officers, and 
any other restrictions of record or otherwise disclosed to Tenant including, but not limited to, the 
Americans with Disabilities Act, CPD or similar zoning text, requirements imposed by owners' 
associations, if any, Reciprocal Easement Agreements, Covenants, Conditions and Restrictions, 
Development Agreements, easements or similar agreements if any, which now or any time hereafter may 
be applicable to the Premises, the Shopping Center, or any part or parts thereof and the requirements of 
Landlord's insurance carriers. 


BROKER(S) (Section 21.06): None 


GUARANTOR(S) (Section 21.20): None 


SECTION 1.02. Enumeration of Exhibits. 
The Exhibits and any Addenda enumerated in this Section and attached to this Lease are incorporated into 


this Lease by this reference and are to be construed as part of this Lease, as follows: 


Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit D-1 


Site Plan 
Specifications for Landlord's Work and Tenant's Work 
S ignage Criteria 
Prohibited Uses 
Exclusives and Restricted Uses 
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ExhibitE 
Exhibit F 
ExbibitG 
Exhibit H 


Rules and Regulations 
Commencement Date Agreement 
Form of Lien Waiver and Contractor's Affidavit 
CCR 


SECTION 1.03. Premises. 
Landlord, in consideration of the rents and the performance of the covenants and agreements hereinafter set 


forth to be paid and performed by Tenant, hereby leases to Tenant, for the Term, and Tenant hereby accepts from 
Landlord, the Premises. 


SECTION 1.04. Term; Commencement Date. 
The Term of this Lease shall commence on the Commencement Date as set forth in Section 1.0l(G). 


Within thirty (30) days after request by Landlord, Tenant shall enter into a supplemental agreement prepared by 
Landlord which affirms the Commencement Date and the expiration date of the Initial Term of the Lease as well as 
other basic lease provisions substantially in the form attached hereto as Exhibit F (the "Commencement Date 
Agreement"). In the event Tenant fails to execute the Commencement Date Agreement and return the same to 
Landlord within thirty (30) days after Landlord' s request therefor, the provisions to be affirmed as contained in the 
Commencement Date Agreement prepared by Landlord shall be deemed to be accurate and accepted by Tenant. 


SECTION 1.05. Option to Renew. 
Provided Tenant is continuously open and operating its business and has not been in default under this 


Lease beyond any applicable cure period, Tenant may, at Tenant's option, extend the Lnitial Term of this Lease for 
the period of time set forth in Section 1.01 (H) (the "Renewal Term"). Such option to renew shall be exercised, if at 
all, by Tenant's delivery of written notice to Landlord no later than one hundred eighty (180) days prior to the last 
day of the Initial Term, time being of the essence with respect to such notice. If Tenant fails to timely notify 
Landlord as set forth herein, Tenant's option to renew shall expire and this Lease shall terminate pursuant to the 
terms hereof. 


SECTION 1.06. Date of Delivery. 
The "Date of Delivery" shall be the Commencement Date. 
Tenant shall take physical possession of the Premises and begin Tenant's Work on the later of (i) the Date 


of Delivery or (ii) the date Tenant provides proof of insurance to Landlord. From and after the Date of Delivery, 
Tenant shall observe and perform all of its obligations under this Lease, including its obligation to pay utilities and 
construction trash removal but excluding its obligation to pay Rent, which shall commence on the Commencement 
Date. 


SECTION 1.07. Method of Floor Area Measurement. 
For purposes of this Lease the term "GLA" shall mean: (a) with respect to the Premises, the actual number 


of square feet of floor space within the Premises, measured from the center line of interior partitions and from the 
outside exterior wall faces, without deduction or exclusion for any space occupied by or used for columns, stairs, 
hallways or other interior construction or equipment, and (b) with respect to the Shopping Center or any particular 
part thereof, shall mean the aggregate total gross leasable area of all buildings within the Shopping Center 
(excluding all basement, mezzanine, vestibule and storage areas). Exact GLA of the Premises shall be determined 
by Landlord. Ln the event that Landlord determines that the GLA in the Premises is more or less than the GLA 
stated in Section I.0l(E), the Minimum Rent shall be adjusted, by adding thereto or subtracting therefrom, an 
amount equal to the product of the number of"as-measured" square foot difference in the Premises multiplied by the 
rate per leasable square foot stated in Section 1.01 (J) applicable for each Lease Year. 


SECTION 1.08. Lease Year; Calendar Year. 
For purposes of this Lease, the term "Lease Year" shall mean, for the first (1st) such Lease Year, the 


period beginning on the Commencement Date and ending at the end of the twelfth (12th) full calendar month to 
elapse therefrom, and thereafter shall mean each successive period of twelve (12) consecutive calendar months 
during the Term. 
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For purposes of this Lease, the tenn "calendar year'' shall mean each successive January 1 to December 
31 period falling within the Term. The periods from: (a) the Commencement Date to the end of the calendar year in 
which Commencement Date occurs, and (b) from January 1st of the calendar year in which the Terrn ends until the 
date on which the Term ends, shall be considered "partial calendar years." Unless the context clearly requires 
otherwise, the words "calendar year'' shall be deemed wherever used to include any partial calendar years that may 
fall within the Term. 


ARTICLE II - RENT 


SECTION 2.01. Definition and Payment of Rent. 
The term "Rent" or "rent" shall mean all monies due from Tenant to Landlord hereunder and shall be paid 


to Landlord on the first day of each month without demand, deductions or set-offs. All Rent required to be paid by 
Tenant under tnis Lease other than Minimum Rent shall be regarded to be "Additional Rent" or "additional rent." 
Unless otherwise specified herein, Additional Rent shall be paid within ten (10) days following rendering of invoice. 


SECTION 2.02. Annual Minimum Rent. 
Tenant hereby covenants and agrees to pay to Landlord Minimum Rent each Lease Year, beginning upon 


the Commencement Date at Landlord's Address for Payments (as set forth in Section 1.01 (A)) or such other place as 
Landlord may from time to time designate. Minimum Rent shall be paid in equal consecutive monthly installments 
on or before the first day of each month during the Term. Rent shall be paid in currency of the United States of 
America. In the event of a partial calendar month, Rent shall be prorated accordingly. Landlord shall have the right 
to impose a returned check fee in the amount of Fifty Dollars ($50) in addition to any applicable late charge, for any 
check that is returned for insufficient funds, and to thereafter require payment by cashier's check. 


Annual Minimum Rent has been computed at the respective rates per Lease Year per square foot ofGLA in 
the Premises as stated in Section I.0l(E) hereof. 


SECTION 2.03. Reporting of Gross Sales. 
The parties hereto agree and acknowledge that although no percentage rent is due under this Lease, it is 


useful for Landlord ' s management of the Shopping Center to have an accurate reporting of the level of Tenant's 
Gross Sales. Tenant shall furnish to Landlord, within thirty (30) days immediately following the end of each 
calendar year, and otherwise as reasonably requested by Landlord, an accurate, reasonably detailed statement of the 
Gross Sales made by Tenant and its agents, sublessees, concessionaires or licensees, if any, from, upon and within 
the Premises for such period, certified by an independent certified public accountant or an officer of Tenant. 


SECTION 2.04. Intentionally deleted 


SECTION 2.05. Intentionally deleted 


SECTION 2.06. Definition of Gross Sales. 
The term "Gross Sales" as used in this Lease shall mean the gross dollar aggregate of all sales, rental, 


manufacture or production of all merchandise, services and all other receipts of all business conducted, sold or 
rendered in, on, about or from any part of the Premises by Tenant and any subtenants, licensees or concessionaires, 
whether for cash or on a charge, credit or time basis, without reserve or deduction for inability or failure to collect 
(except as hereinafter provided), and whether wholesale or retail and including the full amount of any sales on 
consignment, and including but not limited to such sales and services: (a) where orders originate and/or are accepted 
in the Premises but delivery or performance thereof is made from or at any place other than the Premjses; (b) 
pursuant to mail, fax machine, telephone, internet or similar orders received or filled at or in the Premises; (c) any 
income from vending machines in the Premises; (d) which in the normal and customary course of business would be 
credited or attributed to Tenant's business in the Premises or any part thereof; (e) "slotting fees" or similar fees paid 
to Tenant by any vendor, distributor or manufacturer for the purpose of assuring that a certain amount of shelf or 
display space in the Premises is devoted to the display of such vendor's, distributor's or manufacturer's products; and 
(f) all income derived from the sale of liquor and/or lottery tickets, if any. Gross Sales shall exclude: (i) amount of 
refunds to customers, provided the amounts refunded have first been included in Gross Sales and provided further 
that if such refunds are in the form of credits to customers, such credits shall be included in Gross Sales when used; 
(ii) exchange of merchandise between stores of Tenant where such exchanges are made solely for the operation of 
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Tenant's business and not for the purpose of consummating a sale which has been made at, in, on, or from the 
Premises nor for the purpose of depriving Landlord of the benefit of sales which otherwise would have been made 
at, in, or from the Premises; (iii) amount of gift certificates cashed in or used to purchase merchandise, provided that 
all gift certificates sold in or from the Premises shall be included in Gross Sales; (iv) sales of all trade fixtures or 
store operating equipment after use thereof in the conduct of Tenant's business in the Premises; (v) all sums and 
credits received in settlement of claims for loss or damage to merchandise; (vi) amount of excise or sales taxes for 
which the amount thereof is expressly charged to the customer; and (vii) corporate franchise tax and taxes based 
upon income or profits. 


ARTICLE ill - CONSTRUCTION OF AND IMPROVEMENTS TO THE PREMISES 


SECTION 3.01. Landlord's Work. 
The Premises shall be delivered to Tenant "as-is". Landlord shall not be required to complete any work. 


SECTION 3.02. Tenant's Work. 
Tenant agrees to construct, or cause to be constructed, at Tenant's sole cost and expense, certain 


improvements to the Premises necessary to operate its business for the Permitted Use in accordance with the 
requirements set forth in Exhibit B and all Legal Requirements ("Tenant's Work"). From and after the Date of 
Delivery, Tenant agrees to commence Tenant's Work and to diligently perform Tenant's Work to completion in 
accordance with the procedures set forth in Exhibit B. Tenant acknowledges that Tenant shall be responsible for 
field verification of the Premises; all finish work in the Premises; any required demolition within the Premises; store 
fixtures inclusive of acquisition and placement; and all other construction work or costs not specifically set forth as 
Landlord's Work. Tenant's Work shall consist of only high quality, new materials and components and shall be 
completed in a first-class, good and workmanlike manner and in conformance with all Legal Requirements. Tenant 
shall obtain, at Tenant's sole cost and expense, all permits, certificates and approvals (including, but not limited to, 
any approvals required by any existing owners' association) that may be necessary for the performance of Tenant's 
Work so that a final unconditional certificate of occupancy for the Premises may be issued. Copies of all necessary 
approvals and permits shall be delivered to Landlord prior to Tenant commencing Tenant's Work. Upon the 
issuance of a certificate of occupancy (temporary or permanent), or such other documentation as may be provided 
by the applicable jurisdiction, a copy thereof shall be immediately delivered to Landlord. 


SECTION 3.03. Alterations by Tenant. 
Subsequent to the completion of Tenant's Work, Tenant shall not make or cause to be made any alterations, 


additions or improvements to the Premises (collectively, "Improvements") without the prior written approval of 
Landlord in accordance with criteria and procedures set forth in Exhibit B. Notwithstanding the foregoing, with 
respect to non-structural interior improvements to the Premises which are cosmetic in nature and do not affect the 
storefront of the Premises or the structural, mechanical, electrical or other utility components of the building in 
which the Premises is located: (a) Landlord's consent shall not be required if the aggregate cost of such 
Improvements is less than Twenty Thousand Dollars ($20,000) in any Lease Year and (b) Landlord's consent, if 
required, shall not be unreasonably withheld, delayed or conditioned. All Improvements shall be made at Tenant's 
sole cost and expense. 


All Improvements made by Tenant, including but not limited to heating, ventilation and air conditioning 
equipment, hot water heater(s) and bathroom fixtures, which have become an integral part of the Premises, shall be 
deemed the property of Landlord at the expiration or sooner termination of this Lease, regardless of whether 
originally installed by Landlord or by Tenant, and such Improvements may not be removed by Tenant at any time 
during the Term unless they are replaced by comparable Improvements, in new or like new condition. Upon 
expiration or earlier termination of this Lease, Tenant shall not remove any of such Improvements. Notwithstanding 
the foregoing to the contrary, Landlord may, at any time, designate by written notice to Tenant those Improvements 
which shall be removed by Tenant, and at the expiration or earlier termination of the Lease, Tenant shall promptly 
remove the same and repair any damage to the Premises caused by such removal. Personal property and trade 
fixtures belonging to Tenant shall remain the property of Tenant and shall be removed by Tenant in accordance with 
Section 1 I .0 l. 


SECTION 3.04. Signs, Awnings and Canopies. 
Subject to Tenant satisfying, obtaining and/or complying with all Legal Requirements, Tenant shall install, 
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at its expense, and in locations approved by Landlord in writing, exterior storefront signage in conformity with the 
Shopping Center sign criteria attached as Exhibit C, or such other sign criteria as Landlord may hereafter 
promulgate in its reasonable business discretion. Additionally, if awnings are a consistently used design element 
present in the Shopping Center, Tenant shall install, at its expense, an awning over its storefront in conformity with 
Landlord's design criteria. AU awnings, exterior signage and any interior window signage is expressly subject to 
Landlord's prior written approval which approval may be withheld in Landlord's sole and absolute discretion. All 
of Tenant's awnings, signs, window advertising and other displays shall be of professional quality and shall be 
consistent and compatible with a first class shopping center. Tenant shall keep all its awnings and signs in good 
order and repair and shall promptly replace any faded or discolored awnings or signage at Tenant's expense. Under 
no circumstances shall Tenant place hand-lettered advertising on any window or door of the Premises or anywhere 
on the exterior of the Premises. No identification signs attached to any building of the Shopping Center shall be of 
the following type: (a) flashing, moving or audible signs; (b) exposed neon tubes, exposed ballast boxes, or exposed 
transfonners; or (c) paper or cardboard signs, temporary signs, stickers or decals. provided, however, the foregoing 
shall not prohibit the placement at the entrance of the Premises of: (i) small stickers or decals, professionally 
prepared, which indicate hours of business, emergency telephone numbers, credit cards accepted, and other similar 
information; and/or (ii) a sticker or decal which contains the phrase "no solicitation" or words of like import. 
Landlord may elect to install Tenant's awnings and/or exterior storefront signage at Landlord's sole discretion and at 
Tenant' s expense. Upon vacating the Premises, unless Landlord otherwise directs to Tenant, Tenant agrees to 
remove all sucb awnings and signs and to repair all damage, to Landlord's reasonable satisfaction, caused by such 
removal. In the event Tenant fails to remove its awnings and/or signage or to repair all damage caused thereby 
within five (5) days after vacating the Premises, Landlord may do so and, within ten ( I 0) days after Tenant's receipt 
of invoice therefor, Tenant shall reimburse Landlord for Landlord's costs and expenses incurred in connection with 
the removal of Tenant's signs and/or repairs required in relation thereto, together with an administrative fee not to 
exceed fifteen percent (15%) (the amount of such reimbursement and administrative fee, the "Signage Removal 
Fee"). Alternatively, Landlord may deduct the Signage Removal Fee from Tenant's Security Deposit. 


SECTION 3.05. Roof. 
Tenant shall not install any equipment on the roof of the Shopping Center, including but not limited to an 


antenna or satellite dish, without Landlord's prior written approval which approval may be withheld in Landlord's 
sole and absolute discretion. If approved by Landlord, Tenant: (a) shall use Landlord's roofing contractor for any 
such work so as not to violate or invalidate any warranties applicable to such roof; (b) maintain the area where roof 
penetrations are made while Tenant's equipment is present; (c) repair any damage to the roof caused by the making 
of the roof penetrations, including but not limited to, the repair of the roof penetrations upon the removal of any 
equipment installed thereon; (d) erect and maintain such equipment in accordance with Legal Requirements; and (e) 
indemnify Landlord from loss, cost or damage suffered by Landlord as a result of Tenant's installation, maintenance 
and removal of such equipment (including in respect of any reduction in the benefit of any roof warranty available to 
Landlord). 


SECTION 3.06. Mechanic's Liens. 
Tenant shall not permit any lien, encumbrance or charge arising out of any work performed or materials 


furnished by any contractor, mechanic, laborer, or materialman for or at the request of Tenant to be attached or 
recorded against the Premises or any other portion of the Shopping Center. If any lien or notice of lien on account 
of an alleged debt of Tenant or any notice of contract by a party engaged by Tenant or Tenant's contractor to work 
on the Premises is filed against the Premises or any part of the Shopping Center, Tenant will, within fifteen ( 15) 
days after notice of the filing thereof, cause the same to be discharged of record by payment, deposit, bond, or order 
of a court of competent jurisdiction. Tenant shall, within three (3) days thereafter, provide Landlord with a copy of 
the entry of the court approving the bond, or other written evidence reasonably satisfactory to Landlord that such 
lien has been otherwise discharged. Furthermore, in the event that any action on the lien has been or is commenced, 
Tenant shall undertake any and all legal procedures necessary to accomplish termination of such action. If Tenant 
fails to cause such lien or notice of lien to be discharged within such period, Landlord may, but shall not be 
obligated to, discharge the same either by paying the amounts claimed to be due or by procuring the discharge of 
such lien by deposit, bond or otherwise, and Tenant shall, immediately upon demand, reimburse Landlord for all 
costs and expenses incurred by Landlord to discharge such lien including, without limitation, all attorneys' fees and, 
court costs, plus an administrative fee equal to fifteen percent (15%) of all expenses and costs incurred by Landlord. 
In addition, Tenant shall indemnify and hold Landlord and Landlord's lender, if any, harmless from and against all 
loss, cost, expense and liability whatsoever (including Landlord's cost of defending against the foregoing, such cost 
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to include attorneys' fees) resulting or occurring by reason of any claims or causes of actions that may arise as a 
result of any lien, notice of lien or, claim relating to work and/or materials furnished to the Premises at the request of 
Tenant, its employees, agents or contractors. 


SECTION 3.07. Landlord Not Liable For Piao Approvals. 
Landlord shall not be liable for any approval given with respect to any plans, specifications, materials, or 


contractors of Tenant. Tenant agrees and acknowledges Landlord's review of any plans or specifications is for the 
limited purpose of evaluating conformity to architectural standards and allocation of construction responsibilities 
between Landlord and Tenant, and that no approval by Landlord of any Tenant's plans, specifications, materials, 
contractors or the like constitutes a representation, warranty or opinion by Landlord as to the compliance thereof 
with Legal Requirements. 


SECTION 3.08. Grease Containment System. 
If the Premises is used as a restaurant, Tenant shall install a grease containment system in a location as 


required and approved by Landlord. 


ARTICLE IV - REMODEL 


SECTION 4.01. Intentionally Omitted. 


ARTICLE V - CONDUCT OF BUSINESS BY TENANT 


SECTION 5.01. Use of Premises and Trade Name. 
Subject to the Prohibited Uses set forth on Exhibit D attached hereto and incorporated herein and any other 


existing exclusives and other use restrictions contained in existing leases or otherwise applicable to the Shopping 
Center, the Premises shall be used for the Permitted Use as specified in Section l.0l(B) and under the Trade Name 
specified in Section 1.01 (C) and for no other purpose or purposes and under no other Trade Name whatsoever 
without the prior written consent of Landlord, which may be withheld in Landlord's sole and absolute discretion. 
Tenant agrees to occupy and operate in all of the Premises and commence its business and operations upon the 
Commencement Date of this Lease and thereafter continuously conduct business fully staffed to maximize sales 
from the Premises. In no event shall Tenant violate the Prohibited Uses on Exhibit D. 


SECTION 5.02. Operation of Business. 
Tenant shall keep all the Premises continuously and uninterruptedly open for business to the public during 


the Minimum Hours of Operation set forth in Section 1.01 (0). Tenant shall, except as may be controlled under a 
Shopping Center master switch, keep any lighting or signage (if any) underneath the front canopy (if applicable) and 
the storefront signs upon the exterior of the Premises illuminated from dusk until at least 11 :00 p.m., each day, or 
during such other hours as Landlord may direct. Tenant agrees to comply with and observe all rules and regulations 
set forth on Exhibit E attached hereto and such additional reasonable, non-discriminatory written rules and 
regulations and modifications thereto which Landlord may promulgate from time to time. If, in Landlord's 
reasonable judgment, Tenant's business operations result in an increase of criminal activity, or other disturbances 
within the Shopping Center arising from Tenant's business are excessive to other tenants, customers and invitees of 
the Shopping Center, Landlord may require Tenant to hire off-duty police officers or security personnel from a 
security company acceptable to Landlord, as Landlord may determine, to maintain quiet and order. Tenant shall 
indemnify, defend and hold Landlord harmless from any claims and liability arising out of any acts or misconduct of 
any such personnel or officers Tenant may retain. 


The provisions oftllis Section 5.02 are intended solely for the benefit of Landlord and are not intended for 
the benefit of any other tenant of the Shopping Center. No other tenant of the Shopping Center shall have the right 
to enforce or cause Landlord to enforce the provisions hereof; nor shall Tenant have the right to enforce or cause 
Landlord to enforce this or any similar provision in any other lease for space in the Shopping Center. 


Because of the difficulty or impossibility of determining Landlord's damages by way of loss of the 
anticipated percentage rent from other tenants or occupants of the Shopping Center, or by way of loss of value of the 
Shopping Center because of diminished marketability or Landlord's ability to finance the Shopping Center or 
adverse publicity or appearance by Tenant's action, should Tenant (a) fail to take possession of and open for 
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business in the entire Premises fully-fixtured , stocked and staffed on the Commencement Date, or (b) abandon, leave 
vacant or desert the Premises, or any part thereof or (c) fail to continuously operate or conduct Tenant's business in 
accordance with the terms of this Section 5.02 for the Permitted Use, or (d) fail or refuse to remain open during the 
Minimum Hours of Operation or any part thereof, or (e) fail to operate under the Trade Name, then and in any of 
such events (hereinafter collectively referred to as "failure to do business"), Landlord shall have the right, in 
addition to any and all other rights or remedies Landlord may have under this Lease, or at law or in equity, at 
Landlord's option, in addition to Tenant' s existing rental obligations hereunder (i) to collect Additional Rent equal 
to fifty percent (50%) of the amount of Minimum Rent reserved for the period of Tenant's failure to do business 
computed at a daily rate for each and every day or part thereof during such period (such Additional Rent shall be 
deemed to be liquidated damages in lieu of the damage to the business operations and value of the Shopping Center) 
and, in addition, at Landlord's option, (ii) to treat such failure to do business as an Event of Default by Tenant under 
Article XVII. Notwithstanding any provision of this Lease to the contrary, Tenant may close for business for such 
reasonable times as may be necessary to perform: (A) a remodeling or rebuilding of the Premises which bas been 
approved by Landlord as set forth herein; (B) up to five (5) days in any calendar year for maintenance and repairs to 
the Premises; and (C) up to two (2) days in each calendar year to conduct an inventory. 


ARTICLE VI - UTILITIES AND TRASH REMOVAL 


SECTION 6.01. Utilities Generally. 
Tenant shall be solely responsible for contracting for and shall place all utilities in Tenant's name and 


promptly pay all charges for all utilities or services used in, or specifically attributable to, the Premises from and 
after the date on which Tenant first gains possession thereof, together with all taxes, levies or other charges based on 
the use of such utilities, including any tap-in fees and/or impact fees and/or deposits . Tenant shall not, in the absence 
of Landlord's prior written consent or direction, have any utility service discontinued in its name prior to the last day 
of the Term or any later date on which any month-to-month tenancy shall end. Landlord shall have the option to pay 
any past due amounts owed by Tenant to any utility provider and Tenant shall reimburse Landlord for any such 
amount, plus an administrative fee of fifteen percent (15%) of the total cost thereof, as Additional Rent. Should 
Landlord elect to directly supply any such utility or service used or conswned in the Premises, the same shall be 
supplied to Tenant at a rate not to exceed the rate Tenant would pay if Tenant contracted directly with the local 
utility provider. Tenant agrees to reimburse Landlord for such service as Additional Rent. 


Landlord shall have the right at any time, and from time to time during the Term, either to contract for 
service from a different company or companies providing electric service or gas service or other utilities or to 
continue to contract for service from the service provider currently providing service (each a "Utility Service 
Provider"). 1n conjunction therewith, Tenant shall cooperate with Landlord and Utility Service Provider at all times 
and, as reasonably necessary, shall allow Landlord and/or Utility Service Provider reasonable access to electric 
lines, feeders, risers, wiring, plumbing lines, and any other machinery or equipment located within the Premises. 
Landlord shall not be liable for any loss, damage, or expense Tenant may incur or sustain by reason of any change, 
failure, interference, disruption, or defect in the supply or character of any utility service furnished to the Premises, 
or if the quantity or character of the utility service supplied by Utility Service Provider is no longer available or 
suitable for Tenant's requirements, and no such change, failure, defect, unavailability, or unsuitability shall 
constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or diminution of 
Rent, or relieve Tenant from any of its obligations under the Lease. 


SECTrON 6.02. Trash Removal; Sanitation. 
Tenant, at Tenant's expense, shall at all times keep the Premises (and the sidewalks and service areas 


adjacent to the Premises, display windows, storefront and signs) orderly, neat, safe, clean and free from verrnin, 
rubbish, ice and snow, and shall store all trash and other solid waste within the Premises or in dumpsters designated 
by Landlord. Tenant shall not permit garbage in said dumpsters to accumulate or overflow. Dumpsters shall be 
maintained in a reasonably clean condition. If Landlord shall provide or contract for any services or facilities for 
solid waste pickup, then Tenant shall be obligated to use the same and shall pay to Landlord its share (as reasonably 
determined by Landlord) of all expenses associated with such trash removal, including sales tax, on a monthly basis 
in advance as Additional Rent. If Landlord does not provide such services, Tenant shall arrange for the regular 
pickup of all solid waste at Tenant' s expense in a manner and upon a frequency acceptable to Landlord in its 
reasonable discretion. Tenant' s dumpster shall be a size and in a location approved by Landlord. If requested by 
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Landlord or if required by local zoning ordinances, Tenant shall screen or otherwise enclose Tenant's dumpster. 
Landlord shall not be obligated but shall have the right to remove any solid waste generated by Tenant; if Tenant 
fails to do so within two (2) days following notice, and the costs thereof shall be paid by Tenant upon demand, plus 
an administrative fee of fifteen percent (15%) of such costs. Tenant shall furnish exterior waste receptacles for the 
sidewalk in front of the Premises, if not supplied by Landlord, the same to be of a type and appearance satisfactory 
to Landlord. Tenant shall comply with all recycling programs mandated by Legal Requirements. Tenant shall pay 
all penalties or damages that may be imposed on Landlord or Tenant by reason of Tenant's failure to comply with 
the provisions of this Section 6.02. 


ARTICLE VII-TAXES 


SECTION 7.01. Tenant's Taxes. 
Tenant shall be responsible for and shall pay, prior to delinquency, any and all taxes, assessments, levies, 


fees and other governmental charges of every kind or nature (hereinafter collectively called "taxes") levied or 
assessed by municipal, county, state, federal or other taxing or assessing authority upon, against or with respect to: 
(a) the Premises or any leasehold interest therein; (b) all furniture, fixtures, equipment and any personal property of 
any kind owned by Tenant or any previous tenant and occupant, and placed, installed or located in, within, upon or 
about the Premises (collectively, "Tenant's Property"); (c) all alterations, additions or improvements of whatever 
kind or nature, if any, made to the Premises, by Tenant or any previous occupant; and (d) Rent payable by Tenant to 
Landlord, irrespective of whether the foregoing are assessed as real or personal property, and irrespective of whether 
any of such items are assessed to or against Landlord or Tenant. If at any time during the Term any of such taxes 
are not levied and assessed separately and directly to Tenant (for example, if the same are levied or assessed to 
Landlord, or upon or against the building containing the Premises and/or the land underlying said building), Tenant 
shall pay to Landlord as Additional Rent, Tenant's share thereof as reasonably determined by Landlord. 


ARTICLE VIlI - COMMON AREAS AND FACILITIES 


SECTION 8.01. Definition. 
"Common Areas" shall mean all areas, spaces, facilities, equipment, directional signs, entry features and 


special services from time to time made available for the common and joint use and benefit of Landlord, Tenant and 
other tenants and occupants of the Shopping Center, including, but not limited to, sidewalks, parking areas, access 
roads, driveways, roofs, building facades, landscaped areas, truck service ways, loading docks, parcel pick-up areas, 
restrooms, fire suppression systems, bus stations, detention and retention ponds and related pipes, if any, green 
spaces and utility facilities as the same may from time to time be constructed and maintained for such use. 


SECTION 8.02. Use. 
Tenant shall have a nonexclusive license to use the Common Areas as now or at any time during the Term 


may exist, in common with Landlord and other tenants and occupants of the Shopping Center. In no event, 
however, shall Tenant, its agents or employees, use the Common Areas for the display, promotion or sale of 
merchandise, unless in conjunction with a Landlord authorized event or program. 


SECTION 8.03. Control of Common Areas by Landlord. 
The Common Areas shall be subject to the exclusive control and management of Landlord. Landlord shall, 


at all tin1es, have full control over the layout and extent of said Common Areas and facilities, and the right, at any 
time, to change the location, shape, height, size, nature and configuration of stores and buildings, to locate and 
construct thereon kiosks, additional buildings and improvements of any type, to make alterations or additions and to 
build additional stories on the Shopping Center and the Premises. Landlord shall also have the right to construct 
multi-deck or elevated parking facilities, and/or relocate, reconfigure or change the size, arrangement, level or 
location of parking areas . Landlord reserves the right, from time to time, to utilize portions of the Common Areas 
for advertising, shows, displays, attractions, entertainment, sales, the leasing of permanent and temporary kiosks and 
carts or such other uses designated by Landlord. Landlord may at any time close temporarily any Common Areas to 
make repairs or changes, to prevent the acquisition of public rights in such area, to discourage non-customer 
parking, to use areas for attendant or valet parking, and may do such other acts in and to the Common Areas as in its 
judgment may be desirable . 
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SECTION 8.04. Parking Areas. 
Tenant shall direct its employees to park in the parking areas designated, if at all, on the Site Plan or as 


otherwise designed by Landlord from time to time. Landlord shall maintain low-level lighting of the parking areas 
after "normal Shopping Center business hours" ( defined as those hours when substantially all of the tenants in the 
Shopping Center are open for business), and later, if Landlord deems, necessary in its reasonable discretion. In the 
event that any vehicle owned or operated by Tenant (including delivery vehicles) or by any of its concessionaires, or 
by any of their respective agents or employees: (a) is parked outside the designated employee parking areas; (b) is 
left standing i.n a drive-lane or fire-lane; (c) shall be left unattended for more than twenty-four (24) consecutive 
hours; or (d) which is reasonably deemed by Landlord to be abandoned, then, such vehicle may be towed by 
Landlord at the expense of the owner of the vehicle. The parking areas shall not be used for the storage, servicing of 
vehicles or for the purpose of using any vehicle parked therein as an advertisement. 


SECTION 8.05. Operating Costs. 
During the Lease Tenn, Tenant shall pay to Landlord as its share of all operating costs a fixed amount as 


set forth in Section 1.01 (M) as a contribution towards all costs and expenses of every kind and nature incurred by 
Landlord in keeping and maintaining the Common Areas, payment of real estate taxes, insurance costs and the 
administration thereof. 


ARTICLE IX - INSURANCE AND INDEMNITY 


SECTION 9.01. Tenant's Insurance. 
Tenant shall, at its sole cost and expense, commencing with the date the Premises shall be made available 


for Tenant's Work, procure and keep in full force and effect: (a) a commercial general liability (ISO form or 
equivalent) policy, including insurance against personal and advertising liability, products liability/completed 
operations, broad form property damages, extended bodily injury and independent contractors, assumed or 
contractual liability under this Lease with respect to the Premises and the operations of Tenant and any person or 
entity conducting business in, on or about the Premises in which the limits with respect to personal liability and 
property damage shall be not less than Three Million Dollars ($3,000,000) per occurrence on a location basis; (b) 
liquor liability insurance (if alcohol is served or sold at the Premises) in an amount of One Million Dollars 
($1 ,000,000) per occurrence and One Million Dollars ($1,000,000) in the aggregate; (c) property insurance, 
including theft and, if applicable, boiler and machinery coverage, written at replacement cost value in an adequate 
amount to avoid coinsurance and a replacement cost endorsement insuring Tenant's Property, plate glass (although 
Tenant shall be pemtitted to self-insure for plate glass if not available at an economically feasible rate), and signs 
located on or in the Premises; (d) workers' compensation coverage as required by law and employer's liability 
insurance in an amount of One Million Dollars ($1,000,000) per occurrence and One Million Dollars ($1,000,000) 
in the aggregate; (e) with respect to alterations, improvements and the like required or permitted to be made by 
Tenant hereunder, contractor' s protective liability and builder's risk insurance, in amounts satisfactory to Landlord; 
(f) Comprehensive Automobile Liability Insurance, including the ownership, maintenance and operation of any 
automotive equipment owned, hired, and non-owned in the following minimum amounts with a limit of not less than 
Three Million Dollars ($3 ,000,000) combined single limit for bodily injury and property damage; (g) business 
interruption insurance; (h) the insurance required under Exhibit B; and (i) such insurance as may from time to time 
be required by city, county, state or federal laws, codes, regulations or authorities. From time to time during the 
Term, at Landlord's request, Tenant shall: (i) procure, pay for and keep in full force and effect such other insurance 
as Landlord shall reasonably require; and (ii) increase the limits of such insurance as Landlord or Landlord's lender 
shall reasonably require. 


All Tenant's policies of insurance shall be written by an insurance company having a Best rating of at least 
A-/IX and licensed to do business in the state in which the Premises is located. Any such insurance required of 
Tenant hereunder may be furnished by Tenant under any blanket policy carried by it or under a separate policy 
therefor. A copy of each paid-up policy evidencing such insurance or a certificate of the insurer, certifying that such 
policy has been issued, shall be delivered to Landlord prior to the Commencement Date and, upon renewals, not less 
than thirty (30) days prior to the expiration of such coverage. Landlord may, at any time, and from time to time, 
inspect and/or copy any and all insurance policies required to be procured by Tenant hereunder. 


Each policy evidencing insurance required to be carried by Tenant pursuant to this Section shall contain the 
following provisions and/or clauses: (A) a cross-liability, severability or substantially similar clause; (B) that such 







policy shall be primary and noncontributing with respect to any policies carried by Landlord, and that any coverage 
carried by Landlord shall be excess insurance; (C) name Landlord and any other parties in interest designated by 
Landlord as an additional insured (except with respect to workers ' compensation insurance); and (D) that the insurer 
will not cancel, materially change or fail to renew the coverage provided by such policy without first giving 
Landlord at least ten (10) days' prior written notice. 


SECTION 9.02. Landlord's Insurance. 
Landlord agrees to carry insurance covering the Shopping Center and Landlord' s buildings and 


improvements therein against perils or loss and insurance for such other risks that Landlord or Landlord's lender 
may elect or be required to carry, including, but not limited to, rent insurance, wind insurance and/or flood 
insurance, and in an amount or amounts as Landlord or Landlord's lender may deem appropriate. Landlord shall 
also carry and maintain such coverage for liability arising from the Common Areas of the Shopping Center 
including umbrella and environmental coverage, as Landlord deems appropriate (collectively, "Landlord's 
Insurance"). 


Tenant will not do, or permit anything to be done, in or upon the Premises or bring or keep or permit 
anything to be brought into or kept on the Premises, which in any manner shall constitute an increased hazard or 
shall increase the premiums for insurance on the Shopping Center, or any part thereof. Tenant shall pay any such 
increased cost of insurance, including increases brought about by increased normal appreciation in the replacement 
cost of the building in which the Premises is located, including that which may result from any such act or omission 
of Tenant. In the event the Permitted Use results in the payment of any deductible by Landlord or causes any 
increase of premium for the property or casualty insurance rates on the Premises or the building in which it is 
located above the rate for the least hazardous type of occupancy legally permitted therein, Tenant shall pay Landlord 
upon demand such deductible or additional premiums on said property or casualty insurance policies incurred by 
reason thereof, provided that the insurance company states in writing that such payment or increase is attributable to 
the nature of Tenant's Permitted Use. 


SECTION 9.03. Indemnification. 
Subject to Section 9.04, Tenant shall indemnify Landlord, its officers, directors, members, beneficiaries, 


pattners, representatives, agents and employees, and save them harmless from and against any and all claims, 
actions, damages, liability, cost and expense, including reasonable attorneys' fees arising from or out of: (a) any 
occurrence in, upon or about the Premises; (b) failure to maintain the Premises in accordance with Section 10.01, (c) 
the occupancy or use by Tenant of the Premises, (d) default by Tenant of any Lease obligations beyond any 
applicable cure period, or (e) any negligent or tortious act or omission of Tenant, its agents, contractors, suppliers, 
employees, servants, customers or licensees and any person or entity conducting business in the Premises. For the 
purpose hereof, the Premises shall include the sidewalks and service areas adjoining the same and the loading 
platform area allocated to the use of Tenant. In case Landlord or any other party so indemnified shall, without fault, 
be made a party to any litigation commenced by or against Tenant, or if Landlord or any such party shall, in its sole 
discretion, determine that it must intervene in such litigation to protect its interest hereunder, including, without 
limitation, the incurring of costs, expenses, and attorneys ' fees in connection with relief of Tenant ordered pursuant 
to the Bankruptcy Code (11 U.S.C. §101 ~~.then Tenant shall protect and hold them harmless by attorneys 
satisfactory to Landlord and shall pay all costs, expenses and reasonable attorneys' fees incurred or paid by such 
party in connection with such litigation. Landlord shall have the right to engage its own attorneys in connection 
with any provision of this Lease. The foregoing provisions of this Article IX shall survive the expiration or earlier 
termination of the Term. 


Subject to Section 9.04, Landlord shall indemnify Tenant, its officers, directors, members, beneficiaries, 
partners, representatives, agents and employees, and save them harmless from and against any and all claims, 
actions, damages, liability, cost and expense, including reasonable attorneys' fees arising from or out of: (i) any 
occurrence in, upon or about the Common Areas of the Shopping Center subject to and only to the extent covered by 
defense obligations and proceeds available to Landlord under Landlord' s liability insurance policy, the cost of which 
has been included in Common Area Maintenance Costs,; (ii) default by Landlord of any Lease obligation beyond 
any applicable cure period; or (iii) any grossly negligent or intentionally malicious act of Landlord, its agents, 
contractors, suppliers, employees, servants, or licensees. 
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SECTION 9.04. Release and Waiver of Subrogation. 
Landlord and Tenant mutually release and discharge each other (as well as the officers, directors, partners, 


agents and employees of each other) from responsibility and liability (by way of subrogation or otherwise) for loss 
or damage to any building, structure or other property (real or personal) of the other party, or any resulting loss of 
income that is actually insured or required to be insured against under this Lease by the releasing party. This release 
and discharge shall be applicable even though such loss or damage may have been caused by the negligence of the 
party hereby released. Landlord and Tenant agree to include a waiver of subrogation endorsement in each of their 
respective casualty insurance policies reflecting the agreement set forth in this Section 9.04. 


ARTICLE X - MAINTENANCE OF LEASED PREMISES 


SECTION 10.01. Tenant's Maintenance Obligations. 
Except as otherwise specifically stated herein, Tenant shall, in a good and workmanlike manner, maintain 


and make all necessary repairs and replacements to the Premises: the heating, ventilating and air conditioning units 
and systems, (the "RV AC System") sprinkler, electrical, plumbing and sewer systems, grease guards and grease 
traps exclusively serving the Premises or located within the Premises; interior and exterior doors, door frames, door 
hardware, and door openers, windows and window frames; and plate glass. Tenant shall keep the Premises in a safe, 
dry and first-class condition, free from insects, vermin, bugs, pests and parasites, using professional extermination 
services where necessary and in compliance with all Legal Requirements. Tenant shall enter into a service contract 
with a reputable company approved in writing by Landlord for regular servicing of the HY AC System. 
Notwithstanding anything in this Lease to the contrary, all costs of repair or replacement of plate glass and any other 
damage occurring as a result of vandalism at the Premises shall be Tenant' s responsibility and Landlord shall have 
no liability for such damage. Tenant further agrees and acknowledges that vandalism and similar third-party acts do 
not constitute a breach of the covenant of quiet enjoyment. 


Tenant shall immediately contact Landlord should the need for any emergency repairs arise and Tenant 
shall otherwise promptly provide Landlord written notice of any maintenance or repair responsibility of Landlord. If 
Tenant fails to comply with the foregoing sentence, Landlord shall have no liability for the maintenance or repair 
work performed even if otherwise within its scope ofresponsibility. 


SECTION 10.02. Landlord's Maintenance Obligations. 
Landlord shall be responsible, except as hereinafter stated, at its expense, to maintain and as necessary 


make repairs and replacements of or to structural walls (excluding plate glass, doors and doorframes), foundations, 
the roof; and common utility lines and sprinkler systems(not exclusively servicing the Premises) to the point of 
connection to the Premises or its utility meter. The costs associated with such maintenance, repair or replacement 
obligations are subject to reimbursement under Section 8.05 hereof. To the extent that any repair or replacement is 
necessitated on account of the negligence, actions, or fault of the Tenant, including, without limitation, on account 
of any alterations or modifications made by Tenant to the Premises (whether or not consented to or approved by 
Landlord) the cost thereof shall be paid by Tenant. 


SECTION 10.03. Landlord's Non-liability. 
Except for a breach of Landlord's obligations in Section 10.02 and subject to Section 10.01, Landlord shall 


have no liability whether direct, indirect, or consequential, to Tenant or any other person for any expense, damage or 
injury: (a) done or occasioned by or from (or by leakage or odors from) any electrical, gas, water, steam, heating, air 
conditioning, plumbing, sprinkler and sewer lines and systems located in, upon or about the Premises or the building 
in which the Premises is located; (b) occasioned by water, snow, ice, or dampness being upon or coming into the 
Premises through the roof, walls, floors, windows, doors, sewers, or otherwise, regardless of the source; (c) arising 
from acts of negligence or omissions of Tenant, its employees, or invitees; (d) arising from the acts or omissions, 
odor or noise, of adjoining tenants or of any owners or occupants of adjoining or contiguous property; (e) for any 
expense, damage or injury incurred by reason of forced entry by any person or by any attempt thereof; (f) arising 
from acts by the public or caused by operations or construction of any private, public or quasi-public work; or (g) for 
any latent defect in the Premises or in the building of which it fonns a part or for any change or modification 
thereof. In no event shall Landlord be liable for any expense or damage to Tenant's leasehold improvements, 
fixtures, carpets, personal property, or merchandise resulting from fire, water damage or insurable hazards, 
regardless of the cause thereof, and Tenant hereby releases Landlord from all liability for such damage. 
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ARTICLE XI - SURRENDER; HOLDING OVER 


SECTION 11.01. Surrender. 
At the expiration or earlier termination of the Term, Tenant shall surrender and return possession of the 


Premises, broom clean and in good order, condition and repair, ordinary wear and tear and damage by casualty 
excepted and in accordance with Section 3.03 . Tenant shall remove all personal property and trade fixtures from the 
Premises and if Tenant fails to do so, all such items shall be deemed abandoned by Tenant and Landlord may 
remove the same without liability to Tenant and at Tenant's cost, or may deduct such amount from the Security 
Deposit. Tenant shall, upon request by Landlord, remove any items installed by Tenant, pursuant to instruction of 
Landlord delivered pursuant to Section 3.03 hereof. If Tenant fails to remove its storefront signage upon expiration 
of the Term in accordance with Section 3 .04, Tenant shall pay Landlord the Signage Removal Fee. The provisions 
of this Article XI shall survive the termination of this Lease. 


SECTION 11.02. Holding Over. 
Any holding over after the expiration of the Term with the prior written consent of Landlord shall be 


construed to be a tenancy from month to month at a Minimum Rent equal to one hundred fifty percent (150%) of the 
Minimum Rent effective for the final Lease Year or partial Lease Year preceding expiration of the Term, together 
with an amount reasonably estimated by Landlord for the monthly Additional Rent charges payable pursuant to this 
Lease, and shall otherwise be on the same terms and conditions as herein. Any holding over without Landlord ' s 
prior written consent shall constitute a tenancy at sufferance, terminable upon written notice by Landlord and shall 
entitle Landlord to exercise all remedies set forth in Section 17 .02. 


ARTICLE XII - ASSIGNMENT AND SUBLETTING 


SECTION 12.01. Assignment and Subletting. 
Tenant shall not assign this Lease, sublease or otherwise transfer all or any portion of the rights granted by 


this Lease (any of the foregoing herein an "Assignment"), or change the Permitted Use, without the prior written 
consent of Landlord, which consent may be withheld in Landlord's sole discretion . In the event of an Assignment, 
Tenant shall remain primarily liable for Tenant's obligations hereunder and the assignee shall assume all obJjgations 
of Tenant in writing. If Tenant is a franchisee, Tenant shall provide Landlord with written evidence of Tenant's 
franchisor's consent to such Assignment. 


Any change of the Permitted Use, if approved by Landlord, must comply with any and all then-existing 
exclusive provisions of the other tenants of the Shopping Center. The transfer of less than 50% of the membership 
units or stock in Tenant' s entity shall not constitute an Assignment under the terms of this Lease. Upon receiving 
written request for approval of an Assignment or for a change in Tenant' s Permitted Use, Landlord shall have the 
option for a period of thirty (30) days thereafter to terminate this Lease by written notice to Tenant, in which event 
the Premises shall be promptly vacated. If thjs Lease contains a Renewal Option, upon any Assignment such 
Renewal Option shall automatically be deemed cancelled and be of no further force and effect, in the absence of 
Landlord's contemporaneous written agreement to the contrary. In the event Tenant shall request the consent of 
Landlord to any Assignment, then Tenant shall pay as Additional Rent: (i) One Thousand Five Hundred Dollars 
($1,500) ("Assignment Fee") to cover Landlord' s expenses incurred in connection therewith; and (ii) one hundred 
percent (100%) of all amounts paid by the assignee in excess of the Rent. All Assignment documents shall be in a 
form prepared by or reasonably acceptable to Landlord. No consent or approval by Landlord to such Assignment 
shall be binding on Landlord until: (A) receipt by Landlord of the Assignment Fee; and (B) delivery of Landlord ' s 
written consent to Tenant. 


ARTICLE XIII - GOVERNMENTAL REGULATIONS 


SECTION 13.01. Governmental Regulations. 
Tenant shall, at Tenant's sole cost and expense, comply with all Legal Requirements applicable to the 


Premises and/or Tenant's use and/or occupancy thereof. Tenant, at its sole cost and expense, shall install and keep 
the Premises equipped with all fire suppression and safety appliances, devices, equipment and applications required 
by any governmental authority or code or recommended by Landlord' s insurer. 
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SECTION 13.02. Hazardous Materials. 
Tenant agrees that it will not place, hold, release or dispose of any pollutant, contaminant, waste, 


hazardous, toxic or radioactive substance or material, including but not limited to, medical waste and any hazardous 
substance, pollutant or contaminant (collectively, "Hazardous Materials") defined as such in (or for purposes ot) 
the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), any so-called 
"Superfund" or "Superlien" law, the Toxic Substance Control Act, or any other federal, state or local statute, law, 
ordinance, code, rule, regulation, interpretation or order relating to or imposing liability or standards of conduct 
concerning any Hazardous Materials, as now or at any time hereafter in effect (herein referred to collectively as 
"Environmental Laws") in, under, or about the Premises or Shopping Center. Tenant further agrees that it will not 
cause or allow any asbestos to be incorporated into any improvements or alterations made to the Premises. Tenant 
hereby indemnifies Landlord against any and all losses, liabilities, damages, injuries, costs, expenses, and claims of 
any and every kind and nature whatsoever (including without limitation court costs and attorneys' fees) which may 
be paid, incurred, or suffered by, or asserted against Landlord for, with respect to, or as a direct or indirect result of: 
(a) a breach by Tenant of the foregoing covenants; or (b) to the extent caused or allowed by Tenant or any agent, 
employee, or licensee of Tenant, the presence on or under, or the escape, seepage, leakage, spillage, discharge, 
emission, or release from, onto or into the Premises, the Shopping Center, the atmosphere, any watercourse, or the 
groundwater of any Hazardous Material (including without limitation any losses, liabilities, damages, injuries, costs, 
expenses, or claims asserted or arising under any Environmental Law). The provisions of this section shall survive 
the termination of this Lease. Notwithstanding the foregoing, if Tenant's Permitted Use requires Tenant to bring 
onto the Premises substances which are included in the definition of "Hazardous Material", but which are 
permitted by law to be stored for use and used in connection with Tenant's Permitted Use, Tenant may bring such 
substances onto the Premises for said lawful use, but Tenant shall be solely responsible for the proper storage, use 
and off-site disposal of such substances (including medical waste) in accordance with Legal Requirements. Tenant 
shall promptly upon receipt of written request from Landlord, furnish a list of all types and quantities of Hazardous 
Materials or wastes including, but not limited to, petroleum products, which Tenant intends to treat, store, handle or 
dispose of at the Premises, both above or below ground. Tenant shall advise Landlord in writing of any changes in 
the Tenant's use of such Hazardous Materials within five (5) days of the date of such change. Tenant shall 
immediately notify Landlord and Landlord's Property Manager both by telephone and in writing of any spill or 
unauthorized discharge of Hazardous Materials or of any condition constituting an "imminent hazard" under 
Environmental Laws. Landlord, Landlord's representatives and employees may enter the Premises at any time 
during the Term to inspect Tenant's compliance herewith. 


ARTICLE XIV-SUBORDINATION; ESTOPPEL CERTIFICATES 


SECTION 14.01. Subordination. 
Tenant agrees that this Lease is and shall be subordinate to any mortgages, deeds of trust, superior leases 


and ground leases that are now, or may hereafter be placed upon the Premises and to any and all advances to be 
made thereunder and all renewals, replacements and extensions thereof. Tenant also acknowledges that any 
mortgagee or beneficiary may elect to have this Lease constitute a prior lien to its mortgage or deed of trust, and in 
the event Tenant receives notice of such election, this Lease shall be deemed prior in lien to such mortgage or deed 
of trust. Tenant shall, upon demand and without cost to Landlord, execute an instrument to effectuate or confirm the 
subordination of this Lease to any such mortgage within fifteen (15) days after receipt of such request. 


In the event of foreclosure, or conveyance by deed in lieu of foreclosure, or exercise of the power of sale 
under any mortgage and/or deed of trust, or in the event Landlord sells, conveys or otherwise transfers its interest in 
the Shopping Center or any portion thereof containing the Premises, provided Tenant is not in default, this Lease 
shall remain in full force and effect and Tenant shall attorn to the new owner. Tenant agrees to execute an 
instrument reasonably satisfactory to the new owner whereby Tenant recognizes such successor as Landlord under 
this Lease within fifteen (15) days after receipt of such request; provided, however, that such successor shall not be 
bound by any payment of Rent for more than one ( 1) month in advance, except for any Security Deposit transferred 
to such successor. 


SECTION 14.02. Modification of Lease in Connection With Financing. 
If Landlord's lender requires modification of this Lease as a condition to making a loan, Tenant shall 


consent to such modification by executing the same and returning it to Landlord within ten (10) days of its 
submission to Tenant, provided such modification is reasonable, does not modify the size or location of the 
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Premises, increase the Rent or abridge the Term of this Lease. 


SECTION 14.03. Estoppel Certificates. 
Tenant shall, without charge, at any time, and from time to time, within fifteen (15) days following notice 


from Landlord, or any mortgagee or purchaser, execute, acknowledge and deliver to the requesting party or such 
other person designated by Landlord, a duly executed and acknowledged certificate (hereafter, an "estoppel 
certificate") certifying that this Lease is unmodified and in full force and effect (or if there have been modifications, 
that the Lease is in full force and effect as modified and stating the modifications), and the dates to which the 
Minimum Rent, Additional Rent and any other charges have been paid, and attesting as to the status of any other 
matters reasonably pertinent to the status of this Lease and the performance of the parties thereunder. 


ARTICLE XV - DESTRUCTION OF LEASED PREMISES 


SECTION 15.01. Reconstruction of Damaged Premises. 
Tenant shall immediately notify Landlord in the case of fire or other casualty. If the Premises is damaged, 


but is not thereby rendered untenantable, Landlord shall cause such damage to be repaired, but no Rent shall be 
abated. In the event the Premises shall be partially or totally destroyed by fire or other casualty insured under the 
insurance carried by Landlord so as to become partially or totally untenantable, then Landlord shall restore the 
Premises to a tenantable condition (unless Landlord shall elect not to rebuild as hereinafter provided). During such 
restoration period, the Rent shall be abated in proportion to the GLA of the Premises rendered untenantable and 
Tenant shall have no right to terminate this Lease. Payment of full Rent shall resume on the date Tenant reopens for 
business to the public. Tenant shall be obligated to reopen for business within thirty (30) days following the date 
Landlord advises Tenant that the Premises is tenantable. In no event shall Landlord be required to repair or replace 
Tenant's merchandise, trade fixtures, furnishings or equipment, plate glass, signs, personal property or any tenant 
improvements constructed by Tenant as part of Tenant's Work (defined in Exhibit B). If Landlord repairs or 
rebuilds the Premises as herein provided, Tenant, at Tenant's sole cost, shall repair or replace Tenant's merchandise, 
trade fixtures, furnishings, floor coverings, equipment, plate glass, signs, personal property and Tenant's Work in a 
manner and to at least a condition equal to that prior to the damage or destruction thereof. 


SECTION 15.02. Landlord's Right to Terminate. 
If (a) more than thirty percent (30%) of the GLA of the building in which the Premises is located or (b) 


more than thirty percent (30%) of the GLA of the Shopping Center shall be damaged or destroyed by fire or other 
casualty, or ( c) all or any part of the Shopping Center or said building or the Premises is damaged or destroyed at 
any time by the occurrence of any risk not insured under the insurance carried by Landlord, or if the net insurance 
award to Landlord, in Landlord's reasonable opinion, is not sufficient to rebuild the Premises or the Shopping 
Center, then Landlord may terminate this Lease by giving notice to Tenant of Landlord's election so to terminate 
within ninety (90) days after the occurrence of such damage or destruction. If this Lease is so terminated, Tenant 
shall remove all of its property from the Premises withln fifteen ( 15) days after the notice of termination is given. 


ARTICLE XVI - EMINENT DOMAIN 


SECTION 16.01. Eminent Domain. 
If any part of the Premises shall be taken by governmental authority pursuant to its power of eminent 


domain ( or Landlord conveys any part of the Premises pursuant to a threat thereof), then the Premises shall be 
reduced in proportion to the amount so taken or conveyed, unless the amount taken shall be so great that it would be 
impractical for Tenant to continue its business operations, in which event this Lease shall be terminated as of the 
date of such taking. All compensation awarded for any taking of the Premises or the Shopping Center shall belong 
solely to and be the property of Landlord, and Tenant assigns to Landlord all of Tenant' s rights with respect hereto. 
However, Tenant may apply for reimbursement from the condemning authority (if permitted by law) for moving 
expenses, removal of Tenant's trade fixtures or loss of Tenant's business good will, provided that any such 
reimbursement shall not reduce the amount of the award otherwise recoverable from the condemning authority by 
Landlord. If a portion of the Premises is taken and this Lease is not terminated, Landlord shall at its own expense 
restore the remaining portion of the Premises to a complete architectural unit, but such work shall not exceed the 
original scope of work required to be done by Landlord pursuant to this Lease as set forth in Exhibit B. 
Furthermore, in the event of such taking, the Rent shall be reduced proportionately based on the percentage of the 
Premises taken and not restored by Landlord. No other taking, appropriation or condemnation shall cause this Lease 
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to be terminated, nor shall such proceedings operate as or be deemed an eviction of Tenant or a breach of Landlord's 
covenant of quiet enjoyment. 


ARTICLE XVII - DEFAULT BY TENANT 


SECTION 17.01. Events of Default. 
Each of the following shall constitute an "Event of Default": 


(a) Any failure of Tenant to pay any Rent or other charges when due hereunder; 


(b) if Tenant conducts business other than for tbe Permitted Use or under a trade name other than the 
Trade Name as set forth herein; 


(c) if Tenant shall become insolvent or shall make an assignment for the benefit of creditors or if 
Tenant permits this Lease to be taken under any writ of execution; 


(d) if Tenant shall falsify any report required to be furnished to Landlord under this Lease; 


(e) if Tenant shall abandon or vacate the Premises or fail to keep the Premises continuously and 
uninterruptedly open for business each business day during the hours set forth herein (except, as may otherwise 
specifically be permitted herein); or 


(f) if Tenant shall fail or refuse to keep and to perform any of the other covenants, conditions, 
stipu.lations or agreements herein contained including, but not limited to, the rules and regulations attached hereto as 
Exhibit E for more than thirty (30) days after notice of such default shall have been mailed (or such additional 
reasonable time as Tenant may require if cure is not practicable with such thirty (30) day period and Tenant has 
commenced the cure and is diligently continuing to completion, but not to exceed sixty (60) days). Notwithstanding 
the foregoing, if Tenant fails to perform or defaults in the performance of any term, covenant or condition of this 
Lease on two (2) or more separate occasions during any twelve ( 12) month period, then, even if such failures or 
defaults have been cured by Tenant, any further failure or default by Tenant during the twelve (12) month period 
shall be deemed an Event of Default hereunder without the ability of cure by Tenant and Landlord shall not be 
obligated to send Tenant any notice of default. 


SECTION 17.02. Remedies. 
Upon the occurrence of any "Event of Default," Landlord in addition to any other rights or remedies it 


may have under this Lease, in law or in equity, may without any notice or demand: 


(A) Lease Termination. Elect to terminate this Lease and the tenancy created hereby by giving notice 
to Tenant, which termination shall be effective as of the date of such notice or any later date therein specified by 
Landlord in such notice (and on the effective date of such termination, all obligations and liabilities of Landlord 
hereunder shall terminate), and, without further notice, Landlord shall have the right to repossess the Premises, by 
summary proceedings or otherwise, and remove Tenant and all other persons and property from the Premises, 
without liability for damage to, and without obligation to store, such property. After such termination, Landlord 
may change the locks. Landlord shall be entitled to recover all loss and damage Landlord may suffer by reason of 
such termination, whether through inability to relet the Premises on satisfactory terms or otherwise, including 
without limitation, the following (without duplication by any element of damages): (i) accrued Rent to the effective 
date of termination together with late charges and interest thereon at the rate of the Default Rate ( defined in Section 
1.0 I (P)) from the date owed through the date paid; plus (ii) the cost of recovering the Premises, including without 
limitation, reasonable attorneys' fees; plus (iii) all costs of enforcing this Lease, including, without limitation, the 
provisions of this Section l 7.02 against Tenant; plus (iv) costs and expenses incurred by Landlord for any repairs, 
maintenance, changes, alterations and improvements to the Premises to prevent damage, advertising costs, brokerage 
commissions, and reasonable attorneys' fees (collectively, "Reletting Costs"); plus (v) the present value of the Rent 
(discounted at a rate of interest equal to eight percent (8%) per annum ("Discount Rate")) that would have accrued 
under this Lease for the Term, reduced by the present value of the actual Rent, discounted at the Discount Rate, 
received from Landlord's successful reletting of the Premises. If at the time of any re letting of the Premises there 
exists other space in the Shopping Center available for leasing, Landlord shall have no obligation to relet the 


16 







Premises, even though the Premises may be relet prior to the date such other space is leased. Landlord shall in no 
event be liable in any way whatsoever for its failure to relet the Premises or any part thereof, or in the event that the 
Premises are relet, for its failure to collect the rent under such reletting, and no such failure to relet or failure to 
collect rent shall release or affect Tenant's liability for damages or otherwise under this Lease provided Landlord 
has made a commercially reasonable effort to mitigate its damages. For purposes of computing the amount of Rent 
that would have accrued after the effective date of tennination, obligations for Real Estate Taxes and Landlord's 
Insurance, insurance costs shall be projected, based upon the rate of increase, if any, in such items from the 
Commencement Date through the termination date; plus (vi) any other costs or amounts necessary to compensate 
Landlord for all damages caused by Tenant's failure to perform its obligations hereunder; or 


(B) Repossession Without Termination. Elect to immediately, or at any time (whereupon all 
obligations and liability of Landlord hereunder shall terminate) thereafter, and without terminating this Lease, enter 
into and upon the Premises or any part thereof and take absolute possession of the same, expel or remove Tenant and 
any other person or entity who may be occupying the Premises, remove any and all of their property from the 
Premises, and change the locks. Tenant covenants and agrees that notwithstanding any such re-entry by Landlord, it 
shall pay and be liable for (on the days originally fixed herein for the payment thereof) amounts equal to the several 
installments of Rent and other charges reserved as they would, under the terms of this Lease, become due if 
Landlord had not re-entered as aforesaid, together with all Reletting Costs, and whether the Premises be relet or 
remain vacant in whole or in part or for a period less than the remainder of the Term, or for the whole thereof. 


In the event ofan Event of Default, Landlord may relet the Premises or any part thereof, for such Term and 
on such terms and conditions as Landlord, in its sole discretion, may determine. Rent received by Landlord from 
such reletting shall be applied first to Reletting Costs, second, to the payment of any indebtedness other than Rent 
due hereunder from Tenant to Landlord (in such order as Landlord shall determine), third, to the payment of Rent 
due and unpaid hereunder (in such order as Landlord shall determine), and the residue, if any, shall be held by 
Landlord and applied to the payment of other obligations of Tenant to Landlord as the same become due; and Tenant 
shall satisfy and pay to Landlord any deficiency upon demand therefor from time to time. No such re-entry or 
taking of possession of the Premises by Landlord shall be construed as an election on Landlord's part to terminate 
this Lease unless a written notice of such termination is given to Tenant. If Landlord relets the Premises, either 
before or after the termination of this Lease, all such rentals received from such Lease shall be and remain the 
exclusive property of Landlord, and Tenant shall not, at any time, be entitled to recover any such rental, provided, 
however, that Tenant shall be given credit for all rents received. Landlord may at any time, upon an occurrence of 
an Event of Default whether before or after a re letting, elect to tenninate this Lease pursuant to Section 17 .02(A) 
above. 


(C) New Locks; Disposition of Property. If Landlord terminates the Lease or terminates Tenant's 
possession: (i) Landlord shall have no obligation whatsoever to tender to Tenant a key for new locks installed at the 
Premises; and (ii) any and all property which Landlord has the right to remove from the Premises pursuant to 
Section I 7.02, shall at Tenant's sole cost and expense, be (a) stored and/or (b) sold at private or public sale for such 
price as Landlord may obtain, with the proceeds of any such sale being applied to amounts due from Tenant to 
Landlord under this Lease (including Landlord's attorneys' fees and other actual costs incurred by Landlord in the 
removal, storage and/or sale of such items), with any remainder to be paid to Tenant. 


(D) Late Charges and Interest. Any Rent not paid when due shall bear interest at the Default Rate 
until payment is received by Landlord. In addition, Tenant shall pay Landlord a late charge equal to fifteen percent 
(15%) of any amount ten (10) days or more overdue to compensate Landlord for the extra costs Landlord will incur 
as a result of such late payment. The parties agree that: (i) it would be impractical and extremely difficult to fix the 
actual damage that Landlord will suffer on account of Tenant' s late payment; (ii) such interest and late charges 
represent a fair and reasonable estimate of the detriment that Landlord will suffer by reason of late payment by 
Tenant; and (iii) the payment of interest and late charges are distinct and separate in that the payment of interest is to 
compensate Landlord for the use of Landlord 's money by Tenant, while the payment of late charge is to compensate 
Landlord for Landlord's processing, administrative and other costs incurred by Landlord as a result of Tenant's 
delinquent payments. Acceptance of such late charges and interest payments shall not be deemed consent by 
Landlord to late payments, nor a waiver of Landlord's right to insist upon timely payments at any time, nor a waiver 
of any remedies to which Landlord is entitled as a result of the late payment of Rent. 
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(E) Landlord's Cure of Tenant Defaults. Except as expressly set forth herein to the contrary, if Tenant 
fails to perform any non-monetary obligation under this Lease for thirty (30) days after notice thereof by Landlord 
(except that no notice shall be required in emergencies), Landlord shall have the right (but not the duty), to perform 
such obligation on behalf and for the account of Tenant. In such event, Tenant shall reimburse Landlord upon 
demand, as Additional Rent, for all expenses incurred by Landlord in perfonning such obligation together with an 
amount equal to fifteen percent (15%) thereof for Landlord's overhead, and interest thereon at the Default Rate from 
the date such expenses were incurred. Landlord's performance of Tenant's obligations hereunder shall not be 
deemed a waiver or release of Tenant therefrom, or a waiver of any remedies to which Landlord is entitled to as a 
result of Tenant's failure to perform. 


(F) Cumulative Remedies. Pursuit of any of the foregoing remedies shall not preclude pursuit of any 
other remedies provided in this Lease or any other remedies provided by law, nor shall pursuit of any remedy herein 
provided constitute a forfeiture or waiver of any Rent due to Landlord hereunder or of any damage accruing to 
Landlord by reason of the violation of any of the terms, provisions and covenants herein contained. Forbearance by 
Landlord to enforce one or more of the remedies herein provided upon the occurrence of an Event of Default shall 
not be deemed or construed to constitute a waiver of such Event of Default. 


(G) Other Matters. No re-entry or repossession, repairs, changes, alterations, additions, reletting, 
acceptance of keys from Tenant, or any other action or omission by Landlord shall be construed as an election by 
Landlord to terminate this Lease or Tenant's right to possession, or to accept a surrender of the Premises, nor shall 
the same operate to release the Tenant in whole or in part from any of Tenant's obligations hereunder, unless 
express written notice of such intention is sent by Landlord to Tenant. Landlord may bring suits for amounts owed 
by Tenant hereunder or any portions thereof, as the same accrue or after the same have accrued, and no suit or 
recovery of any portion due hereunder shall be deemed a waiver of Landlord's right to collect all amounts to which 
Landlord is entitled hereunder, nor shall the same serve as any defense to any subsequent suit brought for any 
amount not theretofore reduced to judgment. Landlord shall be under no obligation to observe or perform any 
provision of this Lease on its part to be observed or performed which accrues after the date of any Event of Default 
by Tenant. The times set forth herein for the curing of violations by Tenant are of the essence of this Lease. 


ARTICLE XVIII - BANKRUPTCY OR INSOLVENCY 


SECTION 18.01. Conditions to the Assumption and Assignment of this Lease. 
Tenant acknowledges that this Lease is a lease of nonresidential real property within the meaning of I l 


U.S.C. §365(d)(4) and a lease ofreal property in a shopping center within the meaning of 11 U.S.C. §365(b)(3) and 
is governed by the provisions thereof. Tenant knowingly and voluntarily waives any right to seek time additional to 
the one hundred twenty (120) day period set forth in 11 U.S.C. §365(d)(4) to assume or reject the Lease and 
acknowledges that there is no cause to seek such extension. Landlord's acceptance of Rent after the 120 day period 
specified in l l U.S.C. §365(d)(4) shall not constitute a waiver or estoppel with respect to the provisions of 11 
U.S.C. §365(d)(4). If Tenant, as Debtor-in-Possession, or the Trustee abandons the Premises, the same shall be 
deemed a rejection of the Lease. Landlord shall be entitled to at least thirty (30) days' prior written notice from 
Tenant, as Debtor-in-Possession, or its Trustee of any intention to abandon the Premises. 


No election by the Trustee or Debtor-In-Possession to assume this Lease, whether under Chapter 7, 11 or 
13, shall be effective unless, in addition to the provisions of 11 U.S.C. §365(b)(3), each of the following conditions, 
which Landlord and Tenant acknowledge are commercially reasonable in the context of a bankruptcy proceeding of 
Tenant, have been satisfied, and Landlord has so acknowledged in writing: (a) the Trustee or the Debtor-ln
Possession has cured, or has provided Landlord adequate assurance of a cure of all defaults under this Lease; (b) the 
Trustee or the Debtor-In-Possession has compensated, or has provided to Landlord adequate assurance that within 
ten (1 0) days from the date of assumption Landlord will be compensated for any pecuniary loss (including without 
limitation reasonable attorney fees and costs, whether incurred before or during a bankruptcy proceeding or 
otherwise) incurred by Landlord arising from the default of Tenant, the Trustee, or the Debtor-In-Possession as 
recited in Landlord's written statement of pecuniary loss sent to the Trustee or Debtor-In-Possession; ( c) the Trustee 
or the Debtor-In-Possession has provided Landlord with adequate assurance of the future performance of each of 
Tenant's, the Trustee's or Debtor-In-Possession's obligations under this Lease; and (d) the Tenant as Debtor-ln
Possession or its Trustee shall provide Landlord at least forty-five (45) days' prior written notice of any proceeding 
concerning the assumption of this Lease. 
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SECTION 18.02. Conditions to the Assignment. 
If the Trustee or Debtor-In-Possession has assumed this Lease pursuant to the tenns and provisions of 


Section 18.01 hereof, for the purpose of assigning (or elects to assign) Tenant's interest under this Lease or the 
estate created thereby, to any other person or entity, such interest or estate may be so assigned only if Landlord shall 
acknowledge in writing that the intended assignee has provided adequate assurance as defined in 11 U.S.C. 
§§365(b)(3) and 365(b)(l) and in this Section of future performance of all of the terms, covenants and conditions of 
this Lease to be performed by Tenant. 


SECTION 18.03. Use and Occupancy Charges. 
When, pursuant to the Bankruptcy Code, the Trustee or Debtor-In-Possession shall be obligated to pay 


reasonable use and occupancy charges for the use of the Premises or any portion thereof, such charges shall not be 
less than the Rent obligations of Tenant. 


ARTICLE XIX - ACCESS BY OWNER 


SECTION 19.01. Landlord's Rights of Access. 
Landlord or its agents may have free access to the Premises at all reasonable times upon prior notice to 


Tenant, except in emergency situations when no such notice shall be required: (a) for the purpose of examining the 
Premises or to show the same to prospective purchasers and mortgagees at any time during the Term; (b) to 
prospective tenants during the last one hundred eighty (180) days of the Tenn; (c) to make any repairs which 
Landlord is required to perform under this Lease; and (d) if Tenant is in default for the purpose of exhibiting the 
Premises and putting up a "For Lease" or similar sign, which sign shall not be removed, obliterated, or hidden by 
Tenant provided that any such action by Landlord shall cause as little inconvenience as reasonably practicable. 
During or after any time Tenant abandons, vacates or ceases to actively operate its business in the Premises or is 
otherwise in default hereunder, Landlord may enter the Premises, without such entry being deemed a taking of 
possession, in order to decorate, remodel, repair, alter or otherwise prepare the Premises for occupancy, to secure the 
Premises against vandalism or burglary, and to take reasonable measures to preserve the good image of the 
Shopping Center. Landlord shall have the right at any time to install or place upon, or affix to the roof and exterior 
walls of the Premises equipment, signs, displays, antennas, and any other objects or structures of any kind provided 
the same shall not materially affect the structural integrity of the building. The exercise of any right of access 
reserved in this Article or elsewhere in this Lease by Landlord or its agents shall not be deemed an eviction or 
disturbance of Tenant, and Tenant shall not be allowed any abatement of Rent or damages for any injury or 
inconvenience or loss of or interruption of business occasioned thereby to Tenant or to any other person. 


ARTICLE XX - QUIET ENJOYMENT 


SECTION 20.01. Quiet Enjoyment. 
Provided that Tenant has performed all of its obligations under this Lease, Landlord covenants that Tenant 


shall have and enjoy quiet and peaceable possession of the Premises during the Term free of molestation by 
Landlord, subject to the provisions of this Lease, and of all Legal Requirements, mortgages, ground leases, 
encumbrances and other matters of record affecting title to the Shopping Center. 


ARTICLE XXI - MISCELLANEOUS 


SECTION 21.01. No Accord and Satisfaction. 
Payment by Tenant or receipt by Landlord of a lesser amount than the Rent herein stipulated may be, at 


Landlord ' s sole option, deemed to be on account of the earliest due stipulated Rent, or deemed to be on account of 
Rent owing for the current period only, notwithstanding any instructions by or on behalf of Tenant to the contrary, 
which instructions shall be null and void. No endorsement or statement on any check or any letter accompanying 
any check or payment as Rent by Tenant shall be deemed an accord and satisfaction. Landlord may accept such 
check or payment without prejudice to Landlord's right to recover the balance of Rent or to pursue any other remedy 
in this Lease or in law or in equity against Tenant. 


SECTION 21.02. Titles; Entire Agreement; Modifications. 
The captions in this Lease are for reference and convenience only and are not part of this Lease. This 
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Lease contains the entire agreement between Landlord and Tenant. All prior communications and negotiations, 
whether written or oral, are superseded by this Agreement. Any agreement hereafter made shall be ineffective to 
change, modify, or discharge this Lease unless such agreement is in writing and signed by both parties, and duly 
delivered between them. 


SECTION 21.03. No Representations; "As-Is" Basis. 
The Premises is being taken by Tenant on an "as-is" basis, except as may be specifically provided 


otherwise in this Lease. By taking possession of the Premises, Tenant agrees: (a) that Landlord has satisfactorily 
completed all improvements, if any, to the Premises on Landlord's part to be performed, and (b) that as it relates to 
the condition of the Premises, and the fitness thereof generally and for Tenant's specific use, Tenant is relying on its 
own inspections, investigations and observations, and not on any representations alleged to have been made whether 
express or implied by Landlord or its agents. Upon Tenant's taking possession of the Premises any unexpired or 
unwaived contingency or cancellation provisions running to Tenant's benefit in this Lease shall thereby become 
void notwithstanding any time periods to the contrary in any such provision. 


SECTION 21.04. Delays. 
If either party hereto shall be delayed in the performance of obligations hereunder by reason of strikes, 


lockouts, labor troubles, unusually severe weather, or inability to procure materials, or shall at any time be so 
delayed by reason of failure of power, restrictive governmental laws or reasons of a similar nature not the fault of 
the party delayed in performing work or doing acts required under the terms of this Lease, then performance of such 
act shall be excused for the period of the delay, and the period for the performance of any such act shall be extended 
for a period equivalent to the period of such delay. The provisions of this Section shall not operate to excuse Tenant 
from payment of Rent or any other payments required by this Lease. 


SECTION 21.05. Governing Law; Venue; Service of Process. 
This Lease shall be governed by and construed in accordance with the laws of the state in which the 


Shopping Center is situated. If any provision of this Lease or the application thereof to any person, entity or 
circumstance shall, to any extent, be invalid or unenforceable, then, only to the extent permitted by law and by 
reason in light of such invalidity or unenforceability, the remainder of this Lease shall not be affected thereby and 
each remaining provision of the Lease shall be valid and enforceable. Tenant acknowledges and understands that 
this Lease and Tenant's ongoing dealings with Landlord constitute sufficient contacts with the State of Ohio to 
create personal jurisdiction. Landlord and Tenant hereby stipulate and agree that in any litigation arising out of this 
Lease, venue and jurisdiction over the subject matter and Landlord and Tenant shall be proper in the Scioto County, 
Ohio Court of Common Pleas. Service of process upon Tenant in any such action may be effected by certified mail 
or personal service upon Tenant at the address contained in Section 1.0 I (A) or at the Premises. 


SECTION 21.06. Brokers. 
Landlord and Tenant each warrant and represent to each other that there are no claims for brokerage 


commissions or finders fees in connection with consummating this Lease, except with respect to the brokers(s) 
specifically identified in Section 1.0l(R) (the "Brokers") whose commission(s) shall be paid pursuant to a separate 
agreement. Each party agrees to indemnify and, except for the Brokers, hold the other harmless against any claims 
for commission or fees arising by reason of a breach by the indemnifying party of this representation and warranty. 


SECTION 21.07. Notices. 
No notice or other communication given under this Lease shall be effective unless the same is in writing 


and is delivered in person; mailed by registered or certified mail, return receipt requested, first class, postage 
prepaid; same-day couriered; or delivered via nationally recognized overnight courier, addressed: (a) if to Landlord, 
at the address set fmth in Section 1.0l{A), or to such other address as Landlord shall designate by giving notice 
thereof to Tenant, or (b) if to Tenant, at the address set forth in Section 1.0 I (A), or to the Premises, or to such other 
address as Tenant shall designate by giving notice thereof to Landlord. Any such notice, statement, certificate, 
request or demand shall, in the case of registered or certified mailing, be deemed to have been given on the third day 
after the date mailed as aforesaid in any post office or branch post office regularly maintained by the United States 
Government, and in the case of delivery by nationally recognized overnight courier service, shall be deemed to have 
been given upon the date of delivery to an authorized agent of such courier service, except in each case for notice of 
change of address or revocation of a prior notice, which shall only be effective upon receipt. Neither party shall 
refuse to accept delivery of notice. Proof of the posting of any notice and of the date of any acceptance or refusal of 
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delivery or of the final attempt at the delivery thereof shall be deemed sufficient proof that such notice was given 
and delivered or refused as the case may be. Either party may change its address for purposes of notice by due 
notice given to the other party by the method herein provided. 


SECTION 21.08. Waiver; Election of Remedies. 
One or more waivers of any covenant or condition shall not be construed as a waiver of any subsequent 


breach. The consent or approval by Landlord to or of any act by Tenant requiring Landlord's consent or approval 
shall not be deemed to render unnecessary Landlord's consent or approval to or of any subsequent similar act by 
Tenant. Whenever Tenant shall claim under any provision of this Lease requiring Landlord not to unreasonably 
withhold its consent or approval that Landlord has so unreasonably withheld its consent or approval, Tenant shall 
have no claim for damages by reason of such alleged withholding, and Tenant's sole remedy therefor shall be 
declaratory or injunctive relief, but in any event without the recovery of damages. The failure to insist upon a strict 
performance of any term, condition or covenant contained in this Lease shall not be deemed a waiver of any rights 
or remedies that a party may have and shall not be deemed a waiver of any subsequent breach or default in the 
terms, conditions or covenants herein contained. Any such failure shall not be construed as creating a custom of 
accepting other than strict performance or as modifying in any way the terms, covenants or conditions of this Lease. 
No breach of a covenant or condition of this Lease shall be deemed to have been waived unless such waiver is in 
writing. No act or thing done shall be deemed an acceptance of surrender of the Premises, and no agreement to 
accept such surrender shall be valid, unless in writing signed by Landlord. Except as otherwise specifically set forth 
herein, the rights and remedies under this Lease or under any specific Section, subsection or clause hereof shall be 
cumulative and in addition to any and all other rights and remedies a party has or may have elsewhere under this 
Lease or at law or equity. Nothing contained in this Lease shall be construed to confer upon any entity other than 
Landlord or Tenant any rights, benefits or causes of action, except to the extent specifically otherwise provided in 
this Lease and except to the extent provided for the benefit of any mortgagee, deed-of-trust beneficiary, ground 
lessor or trustee of Landlord. 


SECTION 21.09. Legal Expenses. 
In the event suit shall be brought by Landlord for recovery of possession of the Premises, for the recovery 


of Rent or any other amount due under the provisions of this Lease, or because of the breach of any other covenant 
herein contained on the part of Tenant or Landlord to be performed, and a breach shall be established by a court of 
competent jurisdiction, the non-prevailing party shall pay to the prevailing party all filing fees and court costs along 
with reasonable attorneys' fees and expenses incurred by the prevailing party in connection therewith. 


SECTION 21.10. Waiver of Jury Trial and Counterclaims. 
Acknowledging the commercial nature of this transaction, Landlord and Tenant hereby mutually waive any 


and all rights which either party may have to request a jury trial in any action, proceeding or counterclaim brought 
by either of the parties hereto against the other on any matter whatsoever arising out of or in any way connected with 
this Lease, the relationship of Landlord and Tenant, Tenant' s use or occupancy of the Premises, and/or any claim of 
injury or damage. If Landlord commences any proceedings, Tenant waives its right to and will not interpose any 
non-compulsory counterclaim in such proceedings. 


SECTION 21.11. Successors; Joint and Several Liability. 
All rights and liabilities herein given to, or imposed upon, the respective parties hereto shall extend to and 


bind the several respective heirs, executors, administrators, successors, and permitted assigns of the said parties. If 
there is more than one individual or entity defined as "Tenant'' in this Lease, the term "Tenant" as used herein shall 
include all named individuals and entities, they shall all be bound jointly and severally by the terms, covenants and 
agreements herein. No rights, however, shall inure to the benefit of any assignee of Tenant unless the assignment to 
such assignee has been approved by Landlord in writing or is otherwise permitted under this Lease. 


SECTION 21.12. Organizational Information and Financial Disclosure. 
Upon request, Tenant agrees to provide Landlord with evidence of Tenant' s organization and proper 


authority to enter into this Lease, including, but not limited to (as applicable), articles of incorporation, bylaws, 
corporate resolutions, certificate of good standing, partnership articles, partnership certificate, partnership resolution, 
and any other documentation reasonably requested by Landlord. Tenant hereby authorizes and consents to 
Landlord' s performing a credit check with and seeking other information as to Tenant and any Guarantor hereof 
from any credit reference, prior lessor, credit bureau or credit reporting agency, as may be needed from time to time 
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to monitor Tenant's and any such Guarantor's credit, to assist in collecting any monies past due, to facilitate a 
financing, refinancing or sale of the Shopping Center, or to establish, verify or confirm Tenant's or any such 
Guarantor's then current address. 


Tenant shall promptly disclose to Landlord any material adverse change in the financial condition of 
Tenant or of the Guarantor occurring after the date hereof. Upon Landlord's written request, Tenant shall promptly 
furnish to Landlord, from time to time, financial statements reflecting Tenant's current financial condition, which 
financial statements shall be certified as being true and correct by the chief financial officer and by the chief 
executive officer of Tenant, and/or by a certified public accountant, and shall upon Landlord's written request 
promptly furnish Landlord, from time to time, financial statements reflecting the current financial condition of each 
Guarantor of this Lease, which financial statements shall be certified as being true and correct by the chief financial 
officer and by the chief executive officer and/or by a certified public accountant of each such Guarantor. 


SECTION 21.13. Recording. 
This Lease shall not be recorded. 


SECTION 21.14. Submission of Lease. 
The submission of this Lease to Tenant unsigned, shall be for examination purposes only, and shall not 


constitute a reservation of or option for Tenant to lease, or otherwise create any interest of Tenant in the Premises. 
This Lease shall become effective only when duly executed by both Landlord and Tenant, and the mutual delivery 
and receipt of at least one duly executed original for each party. 


SECTION 21.15. Relationship of the Parties. 
The only relationship created by this Lease is that of Landlord and Tenant. Nothing contained herein shall 


be deemed or construed as creating the relationship of principal and agent or of partnership or of joint venture 
between the parties hereto. In the event any language is deleted from this Lease, said language shall be deemed to 
have never appeared and no other implication shall be drawn therefrom. 


SECTION 21.16. Execution on Behalf of Tenant. 
Notwithstanding anything to the contrary contained in this Lease or any other document attached hereto or 


executed and given to Landlord or Landlord's agent by Tenant in conjunction or connection herewith or the leasing 
of the Premises, each signatory hereto, when purportedly executing this Lease or such other document on behalf of a 
legal entity (e.g., a partnership, limited partnership, corporation, limited Liability company, or joint venture, etc.) 
whether domestic or foreign, warrants and represents to Landlord that, at the time of execution of this Lease, or such 
other document: (a) the named legal entity is in existence, validly created, in good standing and registered in 
accordance with all applicable laws in the state in which the Shopping Center is located; (b) the complete and 
correct legal name and entity designation of the entity appears as set forth in the first paragraph of this Lease; ( c) the 
signatory is duly authorized to execute this Lease or such other document on behalf of the entity the signatory 
purports to represent in the capacity noted below the signature of such signatory; and (d) the correct title of the 
signatory appears below the signature of such signatory. Further, each signatory covenants and agrees that in the 
event any of the foregoing representations are found to be false as of the date of the execution of this Lease each 
signatory shall be personally liable to Landlord for the full and timely performance of all the undertakings and 
covenants and obligations imposed upon Tenant by this Lease, including, but not limited to, the payment of Rent 
and any other amounts due hereunder. 


SECTION 21.17. Exculpation. 
If, as a consequence of a Landlord default, Tenant shall recover a money judgment against Landlord, such 


judgment shall be satisfied only out of the proceeds of sale received upon execution of such judgment and levied 
thereon against the right, title and interest of Landlord in the Shopping Center or out of the consideration received 
by Landlord from the sale or other disposition of all or any part of Landlord's right, title and interest in the Shopping 
Center. No judgment rendered against Landlord shall give rise to any right of execution or levy against Landlord's 
other assets. No individual who is Landlord or any member or partner of any joint venture, corporation, limited 
liability company, tenancy in common, firm, partnership or other form of joint ownership that is Landlord, or their 
heirs, personal representatives, successors and assigns, shall have any personal liability to Tenant, or to any person 
claiming under or through Tenant, for any amount or in any capacity. Such exculpation of liability shall be absolute 
and without exception whatsoever. Nothing in this Section, however, shall bar Tenant from seeking and enforcing 
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any equitable remedy of Tenant against Landlord. Any such equitable remedy that can be cured by the expenditure 
of money may be enforced personally against Landlord only to the extent of Landlord's equity interest in the 
Shopping Center. In each instance in which Landlord's approval or consent is required under this Lease, Landlord 
shall not be liable for damages (whether direct, consequential or otherwise) by reason of its failure to grant such 
approval or consent (unless Landlord is found to have acted in bad faith), and Tenant's sole remedy shall be an 
action for injunctive relief or specific performance. 


SECTION 21.18. Transfer of Landlord's Interest. 
In the event of any transfer of Landlord's interest in the Premises, the Landlord shall be automatically 


relieved of any and all obligations accruing from and after the date of such transfer. 


SECTION 21.19. Patriot Act Compliance. 
Tenant represents and warrants that (a) Tenant and each person or entity owning an interest in Tenant is(]) not 


currently identified on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign 
Assets Control, Department of the Treasury ("OFAC') or on any other similar list maintained by the OFAC pursuant to 
any authorizing statute, executive order or regulation (collectively, the "List''), and (2) not a person or entity with whom 
a citizen of the United States is prohibited to engage in transactions by any trade embargo, economic sanction or other 
prohibition of law, regulation or executive order; (b) none of the funds or other assets of Tenant constitute property of, or 
are beneficially owned, directly or indirectly, by any Embargoed Person (as defined herein), (c) no Embargoed Person 
has any interest, of any nature whatsoever, in Tenant, (d) none of the funds of Tenant have been derived from any 
unlawful activity with the resuJt that the investment in Tenant is prohibited by law or that this Lease is in violation of 
law, and (e) Tenant has implemented procedures, and will consistently apply those procedures, to ensure the foregoing 
representations and warranties remain true and correct at all times during the Tenn. The term "Embargoed Person" 
means any person, entity or government subject to trade restrictions under U.S. law, including but not limited to the 
International Emergency Economic Powers Act, 50 U.S.C. §1701 et seq., the Trading with the Enemy Act, 50 U.S.C. 
App. 1 et seq., and any executive orders or regulations promulgated thereunder with the result that the investment in 
Tenant is prohibited by law or Tenant is in violation oflaw. 


Tenant shall: (1) comply with all laws related to money laundering, anti-terrorism, trade embargos and 
economic sanctions, now or hereafter in effect; (2) immediately notify Landlord in writing if any of the representations, 
warranties or covenants set forth in this paragraph or the preceding paragraph are no longer true or have been breached; 
and (3) not use funds from any "Prohibited Person" (as such tenn is defined in the September 24, 2001 Executive 
Order Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support 
Terrorism) to make any payment due to Landlord under this Lease. 


Tenant's inclusion on the List, or Tenant's active participation or complicity in the use or occupation of the 
Premises by any person on the List, or by any Embargoed Person, at any ti.me during the Term, shall be a material 
default of this Lease. In connection with any proposed assignment of this Lease, Tenant shall provide Landlord with the 
names of all persons holding an ownership interest in any proposed assignee for purposes of compliance with 
Presidential Executive Order 13224 (issued September 24, 200 I) as amended. 


SECTION 21.20. Guaranty. 
If one or more Guarantors are named in Section 1.01 (S) hereof, Landlord's obligations under this Lease 


shall be conditioned upon receipt of a Guaranty of Lease in the form attached as Exhibit H executed by each named 
Guarantor and, upon request, receipt of satisfactory evidence of the authority of each named Guarantor to execute 
such Guaranty of Lease. 


SECTION 21.21. Notice of Covenant Not to Sue; Activity and Use Limitations. 
Landlord discloses to Tenant the existence of a Covenant Not to Sue dated December 12, 2006 issued by 


the Ohio Environmental Protection Agency recorded in Official Record 99, page 629 of the Scioto County, Ohio 
Recorder' s Office (the "Covenant Not to Sue") and an Environmental Covenant dated December 11 , 2006 between 
DLD TWO, LLC as Owner and The Ohio Environmental Protection Agency recorded in Official Record 99, page 
685 in the Scioto County, Ohio Recorder's Office (the "Environmental Covenant"). Pursuant to the Covenant 
Not to Sue and the Environmental Covenant, Landlord notifies Tenant as follows: 
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THE INTEREST CONVEYED HEREBY IS SUBJECT TO AN ENVIRONMENTAL 
COVENANT, DATED_DECEMBER 11, 2006, RECORDED IN THE DEED OR OFFICIAL RECORDS 
OF THE SCIOTO COUNTY RECORDER ON DECEMBER 28, 2006, TN VOLUME 99, PAGE 685 . 
THE ENVIRONMENTAL COVENANT CONTAINS THE FOLLOWING ACTIVITY AND USE 
LIMITATIONS: 


a. Limitation for Commercial or Industrial La11d Uses. The Property is hereby limited to 
commercial or industrial land use only, as defined in OAC 3745-300-08(B)(2)(c)(ii) and (B)(2)(cXiii) 
( effective October 21, 2002). 


OAC 3745-300-08(B)(2)(c)(ii) defines commercial land use as "land use with potential 
exposure of adult workers during a business day and potential exposure of adults and children who 
are customers, patrons, or visitors to commercial facilities during the business day. Commercial land 
use has potential exposure of adults to dermal contact with soil, inhalation of vapors and particles 
from soil and ingestion of soil. Examples of commercial land uses include but are not limited to 
warehouses; building supply facilities; retail gasoline stations; automobile service stations; 
automobile dea.lerships; retaiJ warehouses; repair and service establishments for appliances and 
other goods; professional offices; bank and credit unions; office buildings; retail businesses selling 
foods or merchandise; golf courses; hospitals and clinics; religious institutions; hotels; motels; and 
parking facilities." 


OAC 3745-300-08(B)(2)(c)(iii) defines industrial land use as "land use with potential exposure of 
adult workers during a business day and potential exposures of adults and children who are visitors to 
industrial facilities during the business day. Industrial land use has potential exposure of adults to dermal 
contact with soil, inhalation of vapors and particles from soil and ingestion of soil. 


Examples of industrial land uses include, but are not limited to: lumberyards; power plants; 
manufacturing facilities such as metalworking shops, plating shops, blast furnaces, coke plants, oil 
refineries, brick factories, chemical plants and plastic plants; assembly plants; non-public airport areas; 
limited access highways; railroad switching yards; and marine port facilities." 


b. Limitatio11 oti Groutid Water Extraction and Use. Ground water underlying the 
Property shall not be extracted or used for any purpose, potable or otherwise, except for investigation, 
monitoring or remediation of the ground water or in conjunction with construction or excavation activities 
or maintenance of subsurface utilities. 


Tenant's use and occupancy of the Premises and its use of the Common Areas shall be subject to and io 
compliance with the Covenant Not to Sue and the Environmental Covenant at all times. 


SECTION 21.22. Easements With Covenants and Restrictions Affecting Land. 


Reference is made to those certain Easements With Covenants And Restrictions Affecting Land, recorded in the 
Official Records of Scioto County, with respect to the Shopping Center (herein referred to as the "CCRs"), a copy 
of which is attached hereto as Exhibit H. The Premises and the rights of Tenant under this Lease are subject to the 
CCRs and Tenant shall comply with the terms and provisions of the CCR's at all times. 
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SECTION 21.23 Tenant's Contingency. 


Prior to February 28, 2022 ("Tenant Contingency Period"), Tenant may terminate this Lease by written notice to 
Landlord if Tenant is unable, despite its reasonable commercial efforts to obtain its Provisional Dispensary License from 
the State of Ohio Board of Pharmacy. As used herein "Tenant's Contingency Waiver Date" shall mean the date that 
Tenant notifies Landlord in writing that it has satisfied the contingency in this Section 21.23. If the Tenant Contingency 
Waiver Date has not occurred prior to the expiration of the Tenant Contingency Period, Tenant shall have the right to 
extend the Tenant Contingency Period for three (3) additional thirty (30) day periods by delivering written notice to 
Landlord along with $1,000.00 for each option exercised ("Option Fee"), prior to the expiration of the then current 
Tenant Contingency Period, as may be extended. The parties acknowledge that the Option Fee is not applicable to the 
Rent and non-refundable for any reason. If the Tenant Contingency Waiver Date has not occurred prior to the expiration 
of the Tenant Contingency Period, as extended, then this Lease shall automatically terminate. 


ADDITIONAL 3 MONTHS TO GET THEIR LICENSE BUT ITS $3,000/PER MONTH 


lSIGNATURES FOLLOW! 
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WHEREFOR, Landlord and Tenant have caused this Lease to be signed, in counterparts, upon the day and 
year first above written. 


LANDLORD: 


LANDLORD'S ACKNOWLEDGMENT 


STATE OF OHIO ) 
COUNTY OF FRANKLIN ) ss: 


On this fs"°"day of Nov E)'-1°1)~ , 2021 , before me, a Notary Public, in and for said County, personally 
came Lany W. Wills, Member of OLD TWO, LLC, an Ohio limited liability company on behalf of the limited 


liability company. / / / _,, 


(c__ { S::--=:s5z=:=.L :::___ 


KYLE STEPHENS 
Nollry Public, State of Ohio 


My Cqmm. Expires 03/25/2026 
TENANT: 


Notary Public v 


r-


By: ~~~s;;:;::~~~~~=--


Name: _ ...!::_~~~-=~t..f!~~~~~~~!.I......=. 


Title: _ ,a....,...w-----=-?uBt=-o..c~C-f--~-+-M~re.:5.~ , --


TENANT'S ACKNOWLEDGMENT 


ST A TE OF omo.-1-~ 1 
COUNTY or -1-R::ANK"LTI<I ) ss: w ~, 


On this I b..f/,.. day of A/01./et,,,16,e,c , ~ before me, a Notary Public, in and for said County, 
personally came /t:~A/1- >¼ctmeiS-fe.c , the 01-vn'7dfrR5 of 8852 Investments LLC, an Ohio 
limited liability company, on behalf of the limited liability company. ~ 


,,,,,11 ,,,,, ~ ----
<'\ .-cp..RIAL.s 1


1,, 


/ ~
0


' .. · .. ~-9/'\SETH STOCKMEIST~R N ~ic = · , ·. = Notary Public, State of Ohio ry t ;! :::, }L _ .,, *J My Commission Expires 
~ ~- · n .~ · $ May 5, 2024 ,., u;: ,.,,,O ,, 


,,,;ire OF O\,'' 
11 11111n'' 
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EXHIBIT A 


SITE PLAN 


THE WILLS GROUP 
REAL EST ATE DEVELOPMENT 


New Boston, Ohio 


r 
j 


~lJ3SUt.. 
, ceLL\JLA-R [ 


I SPIU/lff I 
rl\N f A8IIU.So\.r.1s ~ 


~j 7,300 sF fr ... 
_ Available 


) ~ 


) f.l l 1
{ l ,UO SF_:vall- ble 


l SALL Y"S DCAUTY f 
1, Ol\1t.-t ES'TO,,. !. 
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Dispensary Technicians will service, educate and aid patients with Medical Marijuana transactions while follwing protocols to prevent theft and diversion.
Security Personnel will ensure a safe environment while observing Medical Marijuana transactions to prevent theft and diversion.
Compliance Officer will ensure the dispensary is compliant with its standard operating procedures and with 3796.
Purchasing Agent will procure all Medical Marijuana Products from licensed Processors and Plant Only Processors.
Assistant Manager will assist the GM with daily operations.
General Manager will oversee all dispensary operations and will serve as the Designated Representative.


Purchasing Agent


Dispensary Technicians


Roles & Duties


C-4.1 DESCRIPTION OF DISPENSARY EMPLOYEE DUTIES AND ROLES


General Manager


Compliance Officer Assistant Manager Security Personnel


Alan Stockmeister
Owner
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0 V OHIO 
VALLEY 
BANK. 


420 Third Ave Gallipolis, OH 45631 


November 12, 2021 


To Whom It May Concern, 


This letter is to confirm that, as of Friday November 12, 2021, Alan Stockmeister 
has unconditional commitment of funds in the amount of $850,000 available to 
draw from his line of credit loan with Ohio Valley Bank who is a licensed financial 
institution. The original line was opened in 201 7 and has been managed as agreed. 


Please contact me if you have any questions. 


Respectfully, 


Ryan J. Jones 
Senior Vice President / Chief Risk Officer 
Email: rjjones@ovbc.com 
Phone:(740)395-0634 


State of Ohio, County of Jackson 
The foregoing instrument was acknowledged before me on the 12th ofNovember 
by Ryan J. Jones. 


otary Public - State of Ohio 


My commission expires: ~f /Z 2dl£ 


(Notary Seal) 
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j 1 


II i. 
L 


Online at: www.mymenill.com 


ALAN STOCKMEISTER 


213 REDONDO DR 
JACKSON OH 45640-2042 


II Alan's Account 


Account Number: 79E-30062 


This account is enrolled in the Merrill Lynch Investment Advisory Program 


+ 


010 


Opening Value c1oto1) 
Total Credits 
Total Debits 
Securities You Transferred In/Out 
Market Gains/(Lo~es) 


Closing Value (1o/29l 


This Statement 


$954,206.40 


2,477.88 
(270,397.59) 


13,105.29 


$699,391.98 


Year to Date 


24,639.09 
(1,074,589.70) 


(97,941.30) 
214,471.71 


MERRILL~. 
A BANK OF AMERICA COMPANY 


24-Hour Assistance: (BOO) MERRILL 
Access Code: 29·793·30062 


Net Portfolio Value: $699,391.98 
Yo .. Financial Advisor: 
WALSH GROUP 
8890 LYRA DRIVE 5TH FLOOR 
COLUMBUS OH 43240 
1-877-296-3152 


October 01, 2021 ·October 29, 2021 


ASSETS October 29 September 30 
Cash/Money Accounts 61,855.56 59,015.75 
Fixed Income 
Equities 665,466.42 935,518.65 
Mutual Funds 
Options 
Other 


Subtotal (Long Portfolio) 727,321.98 994,534.40 
TOTALASSETS $727,321.98 $994,534.40 


LIABILITIES 
Deliit Balance 
Short Market Value 


TOTAL LIABILmES 
NET PORTFOUO VALUE 


6766 


(27 ,930.00) (40,328.00) 


(27,930.00) (40,328.00) 


$699,391.98 $954,206.40 
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Alan's Account 


Alan's Account 
CASH FLOW 
Opening Cash/Money Accounts 
CREDITS 
Funds Received 
Electronic Transfers 
Other Credits 


Subtotal 


DEBITS 
Electronic Transfers 
Margin Interest Charged 
Other Debits 
Visa Purchases 
ATM/Cash Advances 
Checks Written/Bill Payment 
Advisory and other fees 


Subtotal 
Net Cash Flow 


OTHER TRANSACTIONS 
Dividends/Interest Income 
Security Purchases/Debits 
Security Sales/Credits 
Closing Cash/Money Accounts 


Fees Included in Transactions Above 
Commissions/Trading Fees 


+ 


010 


This Statement 
$59,015.75 


(270,000.00) 


(397.59) 
(270,397.59) 


($270,397 .59) 


2,477.88 
(11,390.00) 
282,149.52 
$61,855.56 


(1.44) 


Account Number: 79E-30062 24-Hour Assistance: (800) MERRILL 
Access Code: 29-793-30062 


Year to Date 


(1,070,169.55) 


(4,420.15) 
(1 ,07 4,589. 70) 


($1,07 4,589. 70) 


24,639.09 
(11 o. 772.64) 


1,203,628.40 


(21.81) 


October 01, 2021 ·October 29, 2021 


ASSET ALLOCATION* 
* Estimated Accrued Interest not included; may not reflect all holdings; does not 


include asset categories less than 1%. 


D Equities 


D Cash/Money 
Accounts 


TOTAL 


Allocation 


91.50% 


8.50% 


100% 


DOCUMENT PREFERENCES THIS PERIOD 


Statements 
Performance Reports 
Trade Confirms 
Shareholders Communication 
Prospectus 
Service Notices 
Tax Statements 


8766 


Mail Online Delivery 
X 
X 
X 
X 
X 
X 
X 
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MERRILL~ 
A BANK OF AMERICA COMPANY 


Alan's Account Account Number: 79E-30062 


ACCOUNT INVESTMENT OBJECTIVE October 01, 2021 -October 29, 2021 


TOTAL RETURN: Objective is to strike a balance between current income and growth. Despite the relatively balanced nature of the portfolio, the investor should be willing to assume the 
risk of price volatility and principal loss. 


If you have changes to your investment objective, please contact your Financial Advisor(s). 


INVESTMENT ADVISORY PROGRAM 
We encourage you to contact your Financial Advisor(s) if there have been any changes in your financial situation or investment objectives, or if you wish to impose any reasonable 
restrictions on the management of your account(s) or reasonably modify existing restrictions. 


Upon your request, and at no charge, we will provide to you more detailed information regarding the Program Fees that you pay. Please contact your Financial Advisor(s) if you would like to 
request this detailed Account fee information. 


If you would like to receive a free copy of the current Form ADV Brochure(s) for the Investment Advisory Program, please send a written request with your account number(s) to: Managed 
Accounts Processing and Services, 4800 Deer Lake Drive West, Building 1, 3rd Fl., Jacksonville, FL 32246. You may also obtain a copy of the Investment Advisory Program Form ADV 
Brochure(s) by accessing the SEC's website at www.adviserinfo.sec.gov. 


As part of the Investment Advisory Program, you will be provided with periodic performance measurement reports to help you monitor and assess the performance of your account(s). 
Should you have any questions regarding these reports or would like performance measurement reports on a more frequent basis, please contact your Financial Advisor(s). 


YOUR CMA BANK DEPOSIT INTEREST SUMMARY 
Average Current Interest on 


Money Account Description Opening Balance Deposit Balance Yield% Deposits 


Bank of America, N.A. 52,217 52,269 .01 0.55 
Bank of America CA, N.A. 1 1 .01 0.00 


TOTAL ML Bank Deposit Program 52,218 0.55 


Average Current Interest on 
Money Account Description Opening Balance Deposit Balance Yield% Deposits 


Bank of America, N.A. 6,598 6,598 .05 0.26 


TOTAL Preferred Deposit 6,598 0.26 


+ 


010 8766 


Closing 
Balance 


55,255 
1 


55,256 


Closing 
Balance 


6,598 


6,598 
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Alan's Account Account Number: 79E-30062 24-Hour Assistance: (BOO) MERRILL 
Access Code: 29-793-30062 


YOUR CMA ASSETS October 01, 2021 ·October 29, 2021 


CASH/MONEY ACCOUNTS Total Estimated Estimated Estimated Est. Annual 
Description Quantity Cost Basis Market Price Market Value Annual Income Yield% 
CASH 1.56 1.56 1.56 


+ML BANK DEPOSIT PROGRAM 55,256.00 55,256.00 1.0000 55,256.00 6 .01 
+FDIC INSURED NOT SIPC COVERED 


+PREFERRED DEPOSIT 6,598.00 6,598.00 1.0000 6,598.00 3 .05 
+FDIC INSURED NOT SIPC COVERED 


TOTAL 61,855.56 61,855.56 9 .01 


EQUITIES Total Estimated Estimated Unrealized Estimated 
Description Symbol Quantity Cost Basis Market Price Market Value Gaini(Loss) Annual Income 


APPLE INC AAPL 200.0000 13,419.07 149.8000 29,960.00 16,540.93 176 
CURRENT YIELD 0.587% 


BROADCOM INC AVGO 55.0000 13,854.30 531.6700 29,241.85 15,387.55 792 
CURRENT YIELD 2. 708% 


DAIMLER A DDAIF 400.0000 13,088.00 99.1647 39,665.88 26,577.88 
EUR PAR ORDINARY 


FACEBOOK INC FB 150.0000 4,977.82 323.5700 48,535.50 43,557.68 
CLASS A COMMON STOCK 


FIFTH THIRD BAN CORP FITB 5,750.0000 86,054.20 43.5300 250,297.50 164,243.30 6,900 
CURRENT YIELD 2.756% 


MARATHON PETROLEUM CORP MPC 525.0000 13,289.38 65.9300 34,613.25 21,323.87 1,219 
CURRENT YIELD 3.518% 


PEOPLES BANCORP INC NPV PEBO 4,041.0000 0.00 31.9600 129,150.36 129,150.36 5,820 
CURRENT YIELD 4.505% 


PRUDENTIAL FINANCIAL INC PRU 225.0000 13,267.15 110.0500 24,761.25 11,494.10 1,035 
CURRENT YIELD 4.179% -


+ 
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Alan's Account 


YOUR CMA ASSETS 
EQUITIES (continued) 
Description 


WESBANCO INC 
CURRENT YIELD 3. 796% 


TOTAL YIELD 2.85% 


Symbol 


WSBC 


Account Number: 79E-30062 


Total 
Quantity Cost Basis 


2,279.0000 0.00 


157,949.92 


MERRILL~. 
A BANK OF AMERICA COMPANY 


October 01, 2021 -October 29, 2021 


Estimated Estimated Unrealized Estimated 
Market Price Market Value Gaini(Loss) Annual Income 


34.7700 79,240.83 79,240.83 3,009 


665,466.42 507,516.50 18,951 
Equity Cost Basis details are available on the Statements and Documents page of www.mymerrill.com. 


LONG PORTFOLIO 


TOTAL YIELD 2.61% 


YOUR CMA LIABILITIES 


SHORTS 
Description 


CALL FITB 00040.000 


Acquired 


02/23/21 
FIFTH THIRD BANCORP EXP 01-21-2022 


CALL FITB 00040.000 02/23/21 
CALL FITB 00040.000 02/23/21 


Subtotal 


TOTAL 


YOUR CMA TRANSACTIONS 


DIVIDENDS/INTEREST INCOME TRANSACTIONS 


Quantity 


13.0000 


15.0000 
29.0000 
57.0000 


Date Description Transaction Type 


Taxable Interest 
10/29 BANK DEPOSIT INTEREST ll Bank Interest 


10/29 BANK DEPOSIT INTEREST ll Bank Interest 


+ 


010 


Ac:ljusted/T otal 
Cost Basis 


219,805.48 


Unit 
Cost Basis 


2.8999 


2.8999 
2.8999 


Estimated 
Market Value 


727,321.98 


Total 


Unrealized Estimated Estimated 
Gaini(Loss) Accrued Interest Annual Income 


507,516.50 18,959 


Estimated Estimated Unrealized Estimated 
Cost Basis Market Price Market Value Gaini(Loss) Annual Income 


3,769.92 4.9000 6,370.00 


4,349.90 4.9000 7,350.00 
8,409.81 4.9000 14,210.00 


16,529.63 27,930.00 


16,529.63 27,930.00 


Quantity 


8766 


(2,600.08) 


(3,000.10) 
(5,800.19) 


(11,400.3 7l 


(11,400.37) 


Income 


.55 


.26 


Income 
Year To Date 
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Alan's Account Account Number: 79E·30062 


YOUR CMA TRANSACTIONS 


DIVIDENDS/INTEREST INCOME TRANSACTIONS (continued) 
Date Description Transaction Type Quantity 


Taxable Interest 
Subtotal (Taxable Interest) 


Taxable Dividends 
1 0/01 WESBANCO INC * Dividend 


HOLDING 2279.0000 PAY DATE 10/01/2021 


10/15 FIFTH THIRD BANCORP * Dividend 
HOLDING 5750.0000 PAY DATE 10/15/2021 


Subtotal (Taxable Dividends) 


NET TOTAL 


SECURITY TRANSACTIONS 
TRANSACTIONS CONDUCTED PER THE APPLICABLE WRITTEN AGREEMENT 


Settlement 
Date Description Transaction Type Quantity 


Purchases 


10/07 CALL FB 00360.000 Option Purchase 2.0000 
FACEBOOK INC EXP 01-21-22 CLOSE TRAN FB JAN 360.00000 PRICE 11.390000 UNIT PRICE 


10/07 CALL FB 00360.000 Option Purchase 8.0000 
FACEBOOK INC EXP 01-21-22 CLOSE TRAN FB JAN 360.00000 PRICE 11.390000 UNIT PRICE 


Subtotal (Purchases) 


Sales 


10/08 • FACEBOOKINC Sale -850.0000 
CLASS A COMMON STOCK GUS NO 30303M1 02 UNIT PRICE 331.9423 


Subtotal (Sales) 


TOTAL 


TOTAL SECURITY PURCHASES/(DEBITS) 
TOTAL SECURITY SALES/CREDITS 


+ 


010 


Transaction Commissions/ 
Amount Trading Fees 


(2,278.00) 
11.3900 


(9,112.00) 
11.3900 


(11,390.00) 


282,150.96 (1.44) 


282,150.96 (1.44) 


270,760.96 (1.44) 


8766 


24-Hour Assistance: (BOO) MERRILL 
Access Code: 29· 793-30062 


October 01, 2021 ·October 29, 2021 


Income 


.81 


752.07 


1,725.00 


2,477.07 


2,477.88 


(Debit)/ 
Credit 


(2,278.00) 


(9,112.00) 


(11,390.00) 


282,149.52 


282,149.52 


270,759.52 


(11,390.00) 
282,149.52 


Income 
Year To Date 


8.01 


24,631.08 


24,639.09 


Accrued Interest 
Earnedi(Paid} 
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Alan's Account 


YOUR CMA TRANSACTIONS 


REALIZED GAINS/(LOSSES) 


Description 


x FACEBOOK INC 
Subtotal (Long· Term) 
CALL FB JAN 00360.000 
CALL FB JAN 00360.000 
CALL FB JAN 00360.000 
CALL FB JAN 00360.000 
CALL FB JAN 00360.000 
CALL FB JAN 00360.000 
Subtotal (Short-Term) 


TOTAL 
0 · Excludes transactions for which we have insufficient data 


S • Short Sale 


Account Number: 79E-30062 


Acquired/ liquidation/ 
Cover Short Short Sale 


Quantity Date Date Sale Amount 


850.0000 07/25/13 10/06/21 282,149.52 


2.0000 10/06/21 02/23/21 s 1,919.96 
1.0000 10/06/21 02/23/21 s 959.98 
2.0000 10/06/21 02/23/21 s 1,919.96 
1.0000 10/06/21 02/23121 s 959.98 
3.0000 10/06/21 02/23/21 s 2,879.94 
1.0000 1 0/06/21 02/23/21 s 959.97 


291,749.31 


Cost Basis 


28,207.68 


2,278.00 
1,139.00 
2,278.00 
1,139.00 
3.417.00 
1,139.00 


39,597.68 


MERRILL~. 
A BANK OF AMERICA COMPANY 


October 01, 2021 ·October 29, 2021 


Gainsi(Losses) 0 
This Statement Year to Date 


253,941.84 
253,941.84 


(358.04) 
(179.02) 
(358.04) 
(179.02) 
(537.06) 
(179.03) 


(1,790.21) 


252,151.63 


315,526.55 


(1,790.21) 


313,736.34 


X The cost basis on the sale or redemption of this security is determined utilizing the First-In First-Out (FIFO) accounting methodology. If you transferred this security to Merrill Lynch 
from another firm, the cost basis may have been reported to you by the other firm using an average cost methodology. If you previously used an average cost methodology in 
reporting sales transactions of this security to the IRS, you may need to use an adjusted basis other than the one shown above. Please consult your tax advisor for more information. 


CASH/OTHER TRANSACTIONS 
Date Description Transaction Type Quantity Debit Credit 


Other Debits/Credits 


10/08 TRT079E31750 Transfer I Adjustment 270,000.00 
N/0 ALAN STOCKMEISTER 


Subtotal (Other Debits/Credits) 270,000.00 


NET TOTAL 270,000.00 


+ 
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Alan's Account Account Number: 79E-30062 


YOUR CMA TRANSACTIONS 


ADVISORY AND OTHER FEES 


Date Description Fee Type Quantity 


10/04 I NV. ADVISORY FEE OCT Advisory Program Fee 


NET TOTAL 


YOUR CMA MONEY ACCOUNT TRANSACTIONS 


Date Description Withdrawals Deposits Date Description 


10/01 ML BANK DEPOSIT PROGRAM 199.00 10/11 ML BANK DEPOSIT PROGRAM 
10/04 ML BANK DEPOSIT PROGRAM 355.00 1 0/18 ML BANK DEPOSIT PROGRAM 
10/08 ML BANK DEPOSIT PROGRAM 11,390.00 


NET TOTAL 


+ 


010 8766 


24-Hour Assistance: (800) MERRILL 
Access Code: 29-793-30062 


October 01, 2021 -October 29, 2021 


Debit Credit 


397.59 


397.59 


Withdrawals Deposits 
12,149.00 


1,725.00 


3,038.00 
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